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Section __________________

Re HessCoiporation Public

Incoming letter dated March 12012
Availability

Dear Mr Jàhansen

This is in responie to your letters dated March 2012 and March 132012

concerning the shareholder proposal submitted to Hess by JamesMcRitchie We also

have received letters on the proponents behalf dated February 242012

February 272012 Febiuary29 2012 March 12012 March 52012 March 62012
March 72012 March 2012 March 92012 March 132012 March 142012 and

March 182012 as well as email-messages on the proponents behalf on March 132012

and Maich 192012 Copies of all of the Łorrespondence on which this response is based

will be made available on our website at wwsec.guv/divisionsfcorof In/cf

noactionll4a-8.shtinL Foryourrelbrence abrief discussion of the Divisions informal

procedures regarding shareholder proposals is also available at the same website address

Sincerely

TedYu

Senior Special Counsel

Enclosure

cc John Chevedden

FISMA 0MB Memorandum MO7.16



March 192012

Response of the Office of Chief Counsel

Division of Cornoratlon Finance

Re Hess Corporation

Incoming letter dated March 12012

The proposal relates to simple majority voting

There appears to be some basis for your view that Hess mayexclude the proposal

underrule 14a$eX2 because Hess received.it after the deadline for submitting

proposals We note in partienlarycur representation that Hess did not receive the

proposal until after this deadline Accordingly we will not recommend enforcement

action tothe Commission if Hess omits the proposal from its proxy materials in reliance

on rule 14a-8eX2

We note that Hess didnot file its statement of objâctions to.including the prooØaI

hi its proxy materials at least 80 calendar days before the date on sviilch it will file

definitive proxy materials as required by rule 14a-8J1 Noting the circumstances of

the delay we grant Hess request that the 80-day requirement be waived

Sincerely

Erin Pumell

Attorney-Adviser



DIVISION 01 CORPoRATION FINANCE
INFORMAL PROCEDURES REGARDING SHAR BOLDER PRQPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 17 CFR 240 14a-8J as with other niatters under the proxy

rules is to aid those who must complywhh the rule by ofterrng infonnal advicc and suggestions

and to detàmine initially whether Or not it may be appropriate in particular mlftT to

Eecoxnmend enforcement action to the Commission In connection with sharehold proposal

under Rule 14a4 the Divisions staff considrsth3nfprmation flirnishedio ity theCompany

in support of its hiterrtio to exclude the pioposals front the Companys proxy materials as well

as an inlbnnation furnished by the proponent or-the proponents rºpresentativŁ

Although Rule 14a-8k does not require any communications front shareliqiders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by theCômmis-cion including argument as to whàthØror not activities

proposed to be taken would be violative of thestatute ornile involve The receipt by the staff

ofsuch informafion however hould not be construed as duinging the staffs intOrmal

procedures aixi proxy review into formal or adversary procedure

it is important note that the staffs and Commicsions no-action responses to-

Rifle 14a-8j submissions reflect only infonnal views The terminaionsrØached in these no-

action letters do not and cannot adjudicate the merits of companys position with respet to the

proposal .Onlya court such as U.S District Court-can decide whether company is obligated

to include shareholder.proposals in its proxy material Accordingly discretionary

detennination not to recommnd ortakØ Commissionenforcement actiou does not preclude

proponent or any shareholder of a-compóny from pursuing any rights he or sire may have against

the co npany in court should the management omit the proposal fromthe companys proxymL



From FISMA 0MB Memorandum M-O7-16

Sent Monday March 192012113 AM
To shareholderproposals

Cc Geo4geC.Barry

subject FW Rule 14a-8 Proposal HES
Attachments CCE00004.pdf

Forwarded Message

From FISMA 0MB Memorandum M-O7-16

Date Men l4Nov2Oll 1631.37 -0700

To Qeorge Barry iiwestorrelationshesscom

Conveisation Ride 14a-8 Proposal EJES
Subject Ru1e.l4-8 Proposal HES

Mr.Barry

Please see the attached Ride 14a-8 Proposal

Sincely
John Chevedden

End of Forwarded Message



Jan3esMcRitchie

FISMA 0MB Memorandum M-O7-16

Mr JcImB Hess

chairman oftheBoard

Hess Corpomtion
1185 AvôcltheAmericas40thFl

New YorkNY 10036

Phoiz 212 997-8500

Fax 212-536.8390

DeerMr.Hess

purchased atock in otr company 1ecause1beIleved our company bad greater poteadiul My

.company. My proposal is firthe rtext niulebc1der meeting Iwill meet Rule 14a-8

rcqth1udingicontinuusowaldp oftharcpdred euntil after the date

of ecdvcslehal med1g My ittedformet with the shareholdir-amplied

is itded to be uSed frdflitlve proxy pithilcatios This ismy proxy for kim

chevedden andlor his designee to krW1Eth15 RUle 14a- proposal to tim company and to act on

mybth this Rule l4a- proposal andor modification of it for the forthcoming

sbareimldCr meeting before during ander the forthcoming thareholdei meeting Please direct

all Mere cci nunica1cniregardhg myrule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-O7-16

to facflitate prompt and verifiable conanunications Please this proposal as myproposal

exclusively

This IcUer does not cover proposaI that am net nile 14a-8 proposals This letter does not grant

thepowertootc

Your consideration and the
considratkin

oflhe Bcar of Directors isappieciated in suppôft of

the Icng-termperfimnaiie of our
comuany

Please acknowledgcreóeipt ofmy proposal

promptly by eanaitSMA 0MB Memorandum M-O7-16

Sincerely

James McRitduie Date

Publisher of the Cocrate GovernUnce sitecat CoxpGov.net since 1995

cc George Bany investoxreiai

CorteSecrctary



ituIc 1418 Proposal November 1420111

3_AopjmpIeMajesjIy.VotØ
Shiolders re our board take the steps necessary so that each sbartholder voting

requirement in our charter aedbylaws that calls for tt than simple mzcsity vote be

changed torequhe majority of the votes cast for and against the proposal erasimple majority

in compli with applicablelaws

Shareowners are willing to pay apremimnfrr shares of corporations that have excellent

corporate governance ity voting requirements have been found to be one atsx

entrench ng mechanisms that arc negatively related to company perfinumnee Soone What
Matters in Corporate Governance byLucion Bebchuk Alma Cohen and Mien Farrell Harvard

Law School Discuadon Paper No.491 September2004 revised March2005

This proposal topic won from 74% to 88% support at Weyarbaeuser Alcoa Waste hknagncut
Goldman Sacha FirstEnergyMcGrawHiIl and Macys Tim proponents of these proposals

included Wiflim Steiner and James MeBitchie

The merit ofthis Simple Majority Voteprqposal should also be considered in tim context of the

opportunity Ibr additional iwjovemen.t in our companys 2011 reported corporate governance

status in order to more fully realize our companys potenlich

The Corporate Library an independ5nt investment râsearch firm rated our company Dwith
High GoverÆance Risk High Concern regarding board members and VeryHigh Concn
iexecutlve pay $18 million for our CEO Joint Hess

Our Named Executive Officers NEOs received discretionary bonusesover $1.1 millioti for

our CEO which undermined the integrity of pay-for-performance coanpensation philosophy

The only equity given toNBOs in 2010 consisted of stock options aixi restricted stock units both

of which simplyvest after1ime To be efFective equity awarde given for Iong4enniimentive pay

should epercinnanco.vesing fratures Finally our CEO was potentiafly eithld to $52

mileverltcadlau8ejncoplroL

Five directors were ago 70 to 78succession.plsnnfrig concern Six directors bad 13 to 33 years

long-tonure-independeice declines with long-tenare We had two inside directors plus two

inside-related directors-mere independence concerns

Nicholas Brady and Thomas Kean received 33% in negative votes and both were on our

executive pay and nomination committees

Frank Olson also on our executive pay committee was designated aFlagged Problem
Director by The Corporate Ubraty since he was on the Wamaco board when Warnaco was

charged with fisancial disclosure violations

Please encourage our board to respond positively to this proposal to initethe.improved

governance we dCscrve Adopt Simple MaJOætY VoteYes on



No
bnesMcRftchle FISMA 0MB Memorandum M-07-16 oiorcd.ihiscposal

cprcposaIisparto proposaL

Number to be assigned by the conany

This proposal isbelicved to conin with StaLeal Bulletin No.14B CFSeptanber 15

huthngnpheainaddsd
Accordingly going foiWard we beHeie that It would not be propriate for

companIes exckide supporting stment language andier an entire proposal In

rellance on rule 148.JX3 in the following circumstances

the company objects tofactual assertions because they are not supported

the company objects to factual serllons that lle not materially false or

misleading may be disputedor countered

the coiupeny objects tofactualassertians because those assertions may be

interpreted by ihareholders in manner that is unfavOrable to the company Its

directors or Its officers andlcr

th company Objects to statements because they repro ent the opinion of the

shareholder proponent or reerenced source but the statements are not

Identiuied specifically as such
We believe that itis eppropriate under nile 14a-S for companies to eckfress

Thea objections In their tatetnsnts of opposition

See also Sun.Mlcrosysteins Inc July21 2005
Stock will be held until after the annual meeting and the pcsal wilibe presented at the annual

ineetrog Please aetcnowlcdge this prOposal prOmptly by emISMA 0MB Memorandum M-O7-W



Noveniber1411

Re aef4MBMemorandum M-O7-16

Dserme.M
Threoua1seig muIoseeletyoUtDday yotrreç

reccd5trycwacLDMB Memorandum M-O7-16

Pumuaoiwmuoetthe leUer Isbo mthyuu heveccsiwous$y hdd no lees lien 50 shares

Of 3M CCflekio.5tl2OO9 aeios Memorandum M-O7-16

-GIu.dSdieces
heen iousIyhekIno loss then 100 shene

cf Geaci messs s2412010k witeUa Memorandum M-O7-16

IIkssCeenwn
Pururelto.yourrequoet Ills lerlebIhatu have caflkiueusly Md no leosthan 50 shares

Of Gtleed Bcleflces since 612O10 in ycurIldh11emorandumM-o7-16

uThueas ploeo.iat8O0-689.3OOOto sidthaTDAmedVâdstIlent

Senæcesuxee..1.Iva yreme usM dtentsuv ces@Wamerradecom Wears avohŒe 24hoixs

day seven days swesk

10825 FamamDdve Omaha NE 68154.1800669390 www.tdamedaade.com
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JOHN CIIEVEIDZN

FISMA 0MB Memorandum MO716 FIS 0MB Memorandum M-O7-16

Manthl82012

Oce ofQiefComsel

DnofCcrporalionFinancc
Securities and Fichange Commission

lOOP StreetNE

Wcbingttin DC 20549

12 Rule 14a-8 Proposal

Bess Cosapa BES
Simple Majority Vote

JaeeMcRftchle

LethesandGendemes

At this late date.the company claim that it searched frr record of the timely suhi.lid rule 14a

proposal Is meaningless because there isno Wcmt whatsoever on whetl theme is any

company record retention capability regarding register of incoming messages to FX 212-536-

8593 and inestorre1stinnheccemn Based on the vague company narrative the company
conid have completed its purported search by discovering no information whatsoever on any

November14 2011 incoming messages to PX 212-536-8593 and nyrre1a ions com4

The company .claim that it searched forareoord of the timely submitted rule 14a-8 proposal Is

additionally meaningless because absolutely no methodology is piovide Based on the vague

company narrative liar company could have completed aignificant part odlispurporteci search

by simply lrnganesnployee to check the Incoming fax tray in February 2012 to see if

November2011 incoming fax might till.bc ibme

The company has not off ºred to send conlential register to only the Staff for the November

142011 incoming faxes to FX212-536-8593 and incoming emafl to

Staff Legal Bulletin No 14 status altache4
How does shareholder know where to send his or her proposal

The proposal must be received at the compats principal executive offices

Shareholders can find this address in the company% proxy statement If shareholder

sends proposal to any other location even if it is to an agent of the company orto

another company location this Would not satisfy the requirement

The only infbrinationasharebokler could glean frbrnthe 2011 nm.I meeting proxy was that the

companys principal emcutive offices were somewhere in the 42-story biliding at 1185

Ayemmcof the Americas

And the company admits that the fax and email address in the cover letter FX 212-536-8593

and investozrelations@bess@com are located at 1185 Avenue of the Americas In factthe most



reccat March13 2012 ccanpary letter repeatedly admitted tbatPX 212-536-8593 was located at

1185 AvenueoftbeAmeticas

This is cvidesse of the submittal of the proposal and this message md its iffiimwill be

rwarded to the Staff and the ctipony today as it was sent on November 142011 except for

the lbxwardingnotaflons

Forwarded Message
From FISMA 0MB Memorandum M-O7-16

Dath Mon 14 Nov2011 163137-0800
To George Barrr ci eskwreIatIons@hess.com
Convemallon Rula 14a-8 Piposa1 HES
Subject Rule 14a-8 Propos 1-IES

Mr Barry1

Please see the attached Rule 14a-8 ProposaLs-I
John an

End of Forwarded Message

The companys fails to gwe one example of noactiónelidgivcn far

proposal.that bad abrokerletta with the same date as the recoidofth proposal submission The

cnpanyspaportedprecedents also fails to give one example of noactionrelief given for

proposal timely delivered to the seme address listed in aconipanys meeting proxy

The companys porp1cd precedents fails to give one example of no action relialgivon for any

company which bad textalrnilrly vague inits annual meeting proxy
PropoasIs which stockholders wish to include inthe companys proxy matetials riing to the

2012 imnual meeting of stockholders must be received by the company no later than

Novembcr26201L

Attached lathe corresponding telephone billing record to suppt the previously forwarded fax

pmmk9jon record showing 4-pages faxed to the company at FX 212-253-8593 onNoveinber

142011

This isto request thatthe Office of Chiof Counsel allowthis resolution to be voted upon in the

2012 proxy

ccames McRitchie

George Barry4irvestonelaUons@hess.coni

orate Seaey



Iime McR4tthe

FJSMA 0MB Memorandum M-07-16tm

Mr JobnB.Hess

Oyn fIIICBOSII

lllSAiheAinerics4OtbPI

NewYozkNYIOOB6
Plione 212 9974500

Faz 212-536-8390

purchased atock in our conipanyberrnseIbelisved our conipany badc.li potentiaL 1k
aftathed Rule 14a.8 proposal is submitted in ipport of the 10 mprf.imeof our

company My proposal is1c the next aimual thartholder meeting will meet Rule 14a$

requsitbflmconthmons owisbip ofthe recpiircd stock vain radii aflrx The date

rmpective sharcholder meeting My submitted format with the shareholder-suppliedupl lsiiavId to be used 4niIiroxy publication This is nuyxkhn
alevedden andkz his designee toforwd this Rule 14a8 lioposal to the comp and to act en

mybeheif regarding this Rule 14a-8 proposal wVor modification of it for the forthcoming

Sircho1desrnceting be during and Suer the forthcoming mldermeeting Please direct

all foture InI..1mIfes regarding rule 14a4 roposa1toichnvcddcn

FISMA 0MB Memorandum M-O7-16

tolIiuLnupt and verifiable ciimationa Please ideuti Ibis proposal as myjroposal

This leUur does not cover iroposals timtare not rule 14a-8 proposalS This infer does not grant

the power tovote

Your consideration and the consideration of the Board ofirectors is preciated in support of

Uperformanceof orCOu Please acknowledge receipt of my proposal

iiyby ainaIl4PSMA 0MB Memorandum M-07-1

Sincerely

11/4f2011

James MeRitchie Date

Publisher of the Corporate Governance site at CorjGov.nct Since 1995

cc Oeorge Barty 4rxelalions@bcss.oom
Corpomte Secretary

c- -3L-Cr3



Rule 14a.8 Ptoposàl Novmnber 142011
3_AdopSjaMajorkyyote

Sharebekiers request That our board take the steps necessary So that each sbaveholdervoting

reqdrerneat in our charter and bylaws that calls fur greater than simple inority vole be

changed torequire anOcity of the votes cast frr and tharcçoaa1 urasimpleinajority

II ewithspplicablc laws

Shareowners are willing to payapreanium for shares ccorpecatioust1Imve ercdllest

corporate gonme SçeniyvofingxeqUrdslssvebeeafdtobccneofsix

antresingmeunaisnsdat gi gative1yie1ated.io cornpanyprft..-4e Source What
Mattars in Cerporate Governance byLticka Bebchuk A1aC1unwidAflCaFeixellBarvard

Law Schaol Discussicti Paper No.491 September 2004 revised March2005

This pccsal toplowcnfroml4% to 88% support at Weyerbaeuser Alcoa Waste Isi

Goldman SarIsPiretEnergy McGraw-Hill and Maeys lhcptopcricnts of these proposals

incbxledWllliam Steiner and IammMP
The merit oEihis eMi4ority Voteproposal shoild also be considered inthe context ofthe

oçportrmityx tkiuv1 miovit In cur companys 2011 reported corporate govemance
status In order to more fillyicalim cosujaiyspoI

The Corporate Llbxary an pcndcotirveslmentrcsearch firm rated our company Dvith
High Governance Risk High Concern regarding board mCmbarsaid VeryHlglLCunôem
1brwrecutvepay$18mllioefrrourCEOJoIrnHess

Our Named Bxecutive Oflicers NEOsreceiveddiseretionary bois over $1.1 aniffinn fir

our CEO-whinh nidthe irdegdty ofapy-for-perfmnanceccnpensadonpbilosophy

Theonly equity givartoNBOs in 2010 consIsted of stock options arid restricted stock units both

ofwhich thiqly atimeTobe ective equity lLwar4i giveafr long4erm ineIve pay

should mdc pethrzname-vcsting features Finally our CEO was potmdially entitled to $52

mnintheetofachanemcoatro

Five directors ware age 70 to 78 succession-planning concom Si lirectors had 13 to 33 yearS

1ong4uindepesclomededUres with long-tenure We had two iaidde directors plus two

NidvBxady and Thomas Kean received 33% in negative votes arid both were on our

exeCutive pay and vnn coinmdtee

Frank Olson also on wcxeóutivc pay committee was degnafr aPlaggcd Problem
Director by The CorporateLilanry simobe was on.the Warnaco board when Wamaco was

with financial disclosure vlolali

Please encourage our boardto respond positively to this proposal to initiatethe improved

governwewc desexve Adapt Simple Majority Vote-Yes en



Notes

FISMA 0MB Memorandum M-07-1 6tm $jOI2soted thisproposaL

Nnintobcassjguedbythecoznpany

This mposaI Is believedlo ccuitbem with Staff Legal BUIICthNO 14B CF ptomber 15O4hhIsa4
Accordligly going forwd believe that it Would not be appropdatefor

companies to exclude supporting statement language andFor an entire proposal ki

reliance on nfo 14a-83 the following circumstance

the company objects to factual assertions because they are not supported

he company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpróted by shareholders manner that Is unfavorable to the compeny Its

dlecters or its officers andlor

the company óbjectstoelalemenls because they represent the opinion of the

shareholder proponçnt or referenced source but the statements are not

klentlftedspecthcallyassuch ___We believe that Itis mpifateundernile 14a4 for companies te wkbass
these objacthsns km thefr staiernen of opposition

See also Sun Mlczosystans Inc J013i 21 2005
Stock will beheld imlil aflcrthe meeting and the propoet4 will be ixeecided Jm1
1IetIII5 Please ck wledgethlsToposalae1nptIy flIilISMA 0MB Memorandum M-0746tm
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TDMwiIhaduccVfI$MB Memorandum MO716

Th.yauforawhig melo aseetynu kday Piisuwtioyouriequei pIeeeeeethek1owiig

1UCOIfOYCWBXQIMbMB Memorandum MO716

mJiatyou conwouo1y lieki no ieee than 50 shwes
-cif 3M ebice $l130O biYOI 4emorandum M-O7-16

.Dsd
Prrtthletterkto oon$rmthyou have cre icusty held no leesthan lOO shares

O1GaO1 ZbiOGSAP2OlObI IIt1Memorandum M-O7-16

Irycu havea xthcrqueelbins please conLact 800 tospeakwIUtaTOMIkade C8ent

Skes uuelI5a cir s-sal us atdlentsavbieu@ldainedls.ccm .araavshIeZ home
day ssvendaysaesek
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TDAmedfrade
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UyouuiccdkiuousheId noless than 50 shares

ifG8aad ie.ebca6mla10biycrassasarelie Memorandum M-O7-16

10825 Famam Ddve Omaha1 NE 68154480-509-3800 www.tdamerItradecocn
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No 14OhaoderPwopo 3111132 1S4N4

Examples

If company Is planning to have regularly scheduled

annual meeting In May of 2003 and the company disclosed

that the release date for Its 2002 proxy statement was
April 14 2002 how should the company calculate the
deadline Ibr submitting rule 14a-8 proposals for the

companys 2003 annual meeting

The release date disclosed In the companys 2002 proxy

stateentwas April 1.4 2002

Increasing the year by one the day to begin the

calculation Is April 14 2003

Day one for purposes of the calculation Is April 13 2003
Day 120 Is December 15 2002
The 120-day deadline for the 2003 annual meeting Is

December 152002
rule 14a-S proposal received after December 15 2002

would be untimely

If the 120th calendar day before the release date

disclosed in the previous-years proxy statement Is

Saturday Sunday or federal holiday does this change the
deadline for receiving rule 14a-8 proposals

No The deadline for receiving rule 14a-8 proposals Is always the

120th calendar day before the release date disclosed in the

previous year1s proxy statement ThereforeIf the deadline falls

on Saturday Sunday or federal holiday the company must
disclose this date In Its proxy statement and rule 14a-8

proposals received after business reopens would be untimely

flow does shareholder know where to send his or her proposal

The proposal must be received at the companys principal executive offices

Shareholders can find this address In the companys proxy statement If

shareholder sends proposal to any other location even If It Is-to an agent of

the company or to another company location this would not satisfy the

equirement

How does shareholder know If his or her proposal has been

received by the deadline7

shareholder should submit proposal by ameans that allows him or her to

determine when the proposal was received at the companys principal

executive offices

Rule 14a-8b1 requires that the shareholder or his or her

qualified representative attend the shareholders meeting to present
the proposal Rule 14a-8h3 provides that company may exclude

sharehóldes proposals for two calendar years if the company
induded one of the shareholders proposals In Its proxy materials for

shareholder meeting neither the shareholder nor the shareholders

Page 130124
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HESS CORPORATION
1185 AVENUE OP ThE ACAS

tyoRsç NY 10035

Deockhokkr

The mlnui%l meeting ofstockholders will be.Iieldatthe Hess Office Bulidink

Hess Plaza RoutC Woódbddge Nc Jersey on Wednesday May 42011
at 200 PZVL local time The fbrmal notice of annual meeting and proxy statcsnent

which are contained In the following pagea outline the action to beaken by the

stockholders at the meeting

You are cordially invited to attend this meeting The Hess Office Building cai be
reached ifyoutravc1b car from Exits 127 northbound aid 130 southbound of the

GardcnStatePakway or Exit 11 oftheNewjersey Turnpike or ifyou travel by train

frOm the Metropark station in lselin New Jersey

We are pleased to furnish ourpeoxy materials to our stockholders over the Internet

as pa ttedby Securities auld Exchange Commissionrules We believe this procàswill

enable us to provide you with convenient way to access our picxy thaterials while

reducinthecostsaidenvironmcntalimpactofourannualmeeting..Apapercopyofour

proxy materials may be requested through one ofthe methods described in the Notice of

Tntmet Availability of Proxy Materials

It Is imporhut thatyour shares be represented at the mŁetingwhother or not

you are persenallyaI4e.to attend Aceordlngjy after reading th attached Notice of

nnu1 Meeting ofStockholders.and-Proxy Statement please promptly submit

your proxy by telephone Internet or mall as described In your proxy card or the

NOtice ofInternet Avillability ofProxy Materials If you submityour proxyover

the Internet you will $ve the opportunity to agree to receive future stockholder

documents ecfron1eallr via email and encourage you to do so If you have

reºelved paper copy of the proxy materials muicheose to submityour vote by
traditional proxy orvoting instruction card please sign date and mall the card in

the enclosed pro-addressed reply envelope Your cooperation will be appreciated

SbucereyowT

chabjthBof



eI4a
31712242

Y1BERMATITR

The board ofdirectors knows ofaother mntfrr5 to come before the meeting Should any

nnancipated buialn properly come before the meeting the persons named in the enclosed

foim ofproxy will vote in cwththeirbàtjudgment The accompanying proxy

confers discretionary authority to such persons to vote on any nniIicipated msdtm

The cost ofpeepadng and mailing the netice of Internet availability ofproxy materials

this proxy statement and the accompanying proxy and the cost ofsolicitation ofproxies on
bçoftbeboàd of bebomeby the company SolIet4ion will bemadeby
mall and Internet Sonic personal solicitation may be made by directors officers and employees

without special compensation other than rthnbwseincntfr esprses In addition King
Co has been retained to aid in the solicitation Its fees for this solicitation are not àcpccted

to exceed $30000 exclusive ofexpenses
-.

Proposals which tockholdcrswlsli to Include In the companys proxy materials relating toTh
the 2012 annual meeting cstoc1tho1d must be received by the conyno Iatcrthan ---
November26 2014ieok IrFâjât ffiflM%I nnnecgIiithc
prcponnk aoó not wish to include in the companys proxy materials for that meeting win be
considered untimely ifnot received bythe company on orbefore Februaty 92012

The company will provide to any person cithose proxy is solicited by this proxy statement

without charge upon written request to the companys secretary at the conpanys principal

executive office set forth on the first page ofthis proxy statement copyof the companys
Anrnl Report en Fonu 10-K for the fiscal year ended December31 2010 orthe companys

proxy statement

The Inftwmntion provided on the companys webeite w.wjJiggin isreice in this

proxy statemnenti infonnation purposes only Neither the information on the companys
website nor the infoTmtion in the companys sustainability report shall be deemed lube apart
of or incorporated by reference Into this proxy cmntmŁnt or any other fihine we make with the

SE
Li baportant that proxies be re1urnedprm14ly StocA holders we wgedto date and sign

the proxy cwjthey have requested paper opy ofprary materials wsdretwn itpromptly hr

the accompanybag envelope or to vote via the hiternºtor bycallhsg the toll free number ox

insfructedon the proxy card or the Notice offrternetAvaiiabilhty ofProxy Materials

By order of the Board ofDirectors

GE0JWE Bitay

.Secretay
New YorkNew York

March252011
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FISMA 0MB Memorandum M-O7-1B FISMA 0MB Memorandum M-O7-16

March 142012

Office of ChiefCounsc1

CcpccaiionF1nance

Securities aed Exchange Commission

lOOFStreetNE

WiigtooDC2O549

1.1 Rule 144 Propolal

fleas Qsapsjy HFS
Siapic Majsrit7 Vote

Jaane.MvRitchlc

The credibility of the company sam question bause the heading ofthecampany Match 13

2012 letta purported prcpcnentwhe is clearly not the proponent

This isto request that the Office of ChiefCounsel allow this rcsolutlàn tobe voteduponin the

2012 proy

cc James McRitchie

George Barry izwestoCy
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March 132012

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington D.C 20549

Re Hess Corporation

Stockholder Proposal ofJohn Chevedden

Securities ExchangeAa of1934 Rule 14a-8

This letter is submitted on behalf of our client Hess Corporation the Company in response to

the letter dated March 92012 received from John Chevedden the Proponent with respect to

stockholder proposal and related supporting statement sponsored by James MoRitchie the Proposal

This Letter supplements our letter dated March 12012 the Original Request Letter requesting that the

Staff ofthe Division of Corporation Finance the Staff concur with our view that the Company may

exclude the Proposal from its proxy
statement and form ofproxy for the 2012 Annual Meeting of

Stockholders collectively the 2012 Proxy Materials because the Proponent
failed to submit the

Proposal to the Company prior to the submission deadline

In short the original grounds for excluding the Proposal as set forth in the Original Request

Letter remain unchanged The Proponent failed to submit the Proposal to the Companys principal

executive offices prior to the submission deadline The Proponents letter dated March 92012 alleges

that the proposal was submitted via facsimile and email but this does not change the fact that the

Proposal was not received at the Companysprincipal executive offices prior to the submission deadline

as required by Rule l4a-8eX2 of the Exchange Act as defined below The Company having

conducted searches of its communications systems has no record of having received the Proposal prior to

the submission deadline Moreover even if the proposal was -sent via facsimile and via e-mail as indicated

by the Proponent the Proposal would have been submitted to the wrong location because it would not

have been sent to the Companysprincipal executive offices Sending proposal to any location other

than the Companys principal executive offices does not satisfy the requirements of Rule l4a-8eX2 of

the Exchange Act

Pursuant to Staff Legal Bulletin No 14D November 72008 SLB 14D we are submitting

this letter and its attachments to the Staff via e-mail at shareholderproposalssec.gov In accordance with

Rule 14a-8j of the Securities Exchange Act of 1934 as amended the Exchange Act copies of this

letter and its attachments are concurrently being sent to the Proponent We take this opportunity to

inform the Proponent that if he elects to submit additional correspondence to the Staff or the Securities

and Exchange Commission the Commission with respect to the Proposal copy of that

MlJ.OHARI ALMATY -ANKARA BEIJING GERui BRATISLAVA RUBSELG BUCIANEST BUDAPESJ DOHA BSGElbtRF FRA GENEVA

HAMBURG HEISNII HONG KONG ISTANBUL JOHANNESBURG LONDON LOS GELE NXICO CIrt MIAMI MILAN MONTERHEY MOSCOW MUNICH

NEVV-YDRI MfliS PRAGUE RI-YADW ..SOPAtJLö SIANGtM- SIU00NY.PAtLEY SINGAPORE smCKHOLM UKY WARBAW WASHINGTON DC

NEWYOBX423S4I 2K
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March 132012

correspondence should be furnished concurrently to the undersigned on behalf of the Company in

accordance with Rule 14a-8k ofthe Exchange Act and SLB 14D

The deadline to submit stockholder proposals for inclusion in the Companys 2012 Proxy Materials was

November26 2011 This deadline and the address of the Companysprincipal executive offices were

disclosed in the Companys Proxy Statement for the 2011 Annual Meetingof Stockholders the 2011

Proxy Statement To briefly recap the background with respect to the Proposal

On February 222012 the Company received letter dated February 172012 via facsimile

from the Proponent asking the Companys Corporate Secretary to provide managements

response to the Proposal to be published in the 2012 Proxy Materials This was the first

communication the Company received from the Proponent with respect to the ProposaL

Promptly following receipt of the Proponents letter the Company conducted search of its

communications systems but was unable to find any record of having received the ProposaL

This search included an inquiry with respect to the fax machine associated with the number

212-536-8593 and email records for the investorrelations@Jiess.com email address

On February 232012 the Company responded to the Proponent via facsimile and overnight

delivery advising him that the Company had not received the Proposal

The Company first received copy of the Proposal via facsimile on February 24201290

days after the November 262011 deadline The Proponent did not provide any evidence that

the Proposal was received by the Company prior to the November 26 201.1 deadline set forth

in the 2011 Proxy Statement

On February 272012 the Company received letter from the Proponent via facsimile

claiming that the Proposal was sent tothe Company on approximately November 142011

by e-mail and fax The letter did not include any proof that the Proposal was received by the

Company on or about that date

On February 292012 the Company received letter from the Proponent via facsimile again

claiming that the Proposal was sent to the Company on approximately November 142011

by e-mail and fax Once again the Proponent did not provide any evidence that the Proposal

was received by the Company prior to the November 262011 deadline

Between February 292012 and March 92012 the Company was copied on letters from

the Proponent addressed to the Office of Chief Counsel Division of Corporation Finance of

the Commission generally repealing the claims made in prior correspondence but without

providing any
evidence that the Proposal was received by the Company prior to the

November 26 2011 deadline These letters are attached hereto as Exhibit

Background

5wyoac84234I 2K
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II March 92012 Correspondence from the Proponent

copy of the Proposal and purported broker letter

The text of an email message to

allegedly submitting the Proposal

Two weeks after the Company first responded to the Proponent regarding the Proposal the

Company was copied ona letter dated March 92012 the March 9th Lettez from the Proponent to the

Office of Chief Counsel Division of Corporation Finance of tile Commission wherein the Proponent

provided pertinent details regarding the alleged fax submission on November 142011 Attached to the

March 9th Letter copy of which is attached hereto as ExhibitA were the following

copy of cover letter dated November 42011 the CoverLetter addressed to Mr
John Hess Chairman of the Board of Hess Corporation 1185 Avenue of the Americas

40th Fl New York NY 10036 Phone 212-997-8500 Fax 212-536-8390 refbrencing

Rule 14a-8 proposal with notation cc George Barry

invesorrelations@hesi.com Corporate Secretary included at the bottom of the letter

below which is handwritten number ofFX 212-536-8593

fax activity report purportedly showing page fax transmission to 12125368593

on 11/14

estorrelations@hess.com datedNovember 142011

printout of the Shareholder Contact page of the Companys website listing Jayit

Wilson 1185 Avenue of the Americas New York NY 10036

investorrelationshess.com as the CompanysJR contact and

Promptly following receipt of the Proponents letter the Company conducted searches of its

communications systems but was unable to find any record of having received the Proposal This search

Included an inquiry with respect to the fax machine associated wIth the number 212-536-8593 and email

records for the jnvestorrelationsihess.com email address

UI The Proposal May be Excluded Under Rule 14a.8eX2 Because the Proposal was not

Received at the Companys Principal Executive Offices Piior to the Companys Properly

Determined Deadline

The Proponent claims to have sent the Proposal to the Company via facsimile and email but the

Company has no record of having received the Proposal via any of those means Moreover in both cases

even if the Proposal was sent the Proponent sent the Proposal to the wrong location The facsimile

submission was purportedly sent to number 212-536-8390 which is not associated with facsimile

machine and could not accept facsimile transmissions in November 2011 and ii to number 212-536-

8593 which is fax machine in the CompanysLiquid Natural Gas LNG Division The eniall

hand-marked excerpt from the Companys 2011 Proxy Statement

This number is not facsimile machine number as discussed below

NEWYORK834 2lçb
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Comnanvs Princinal Executive Offices

submission was purportedly sent to an email address in the Companys Investor Relations department

instead of to the Companys principal executive offices Although located at the same address as the

Companysprincipal executive offices the LNG Division and the Investor Relations department are

separate and distinct departments from and are not considered to be part of the Companys principal

executive offices

The Facsimile Number used to Submit the Proposal was not Facsimile Number at the

Rule 14a-8e2 of the Exchange Act provides that stockholder proposal must be received at

companys principal executive offices prior to the submission deadline which for the Company was

November 262011 In Staff Legal Bulletin No 14 July 13 2001XSLB 14 lbs Staff clarified that

The proposal must be received at the companys principal executive offices Shareholders can find this

address lathe companys proxy statement If shareholder sends proposal to any other location even if

it is to an agent of the company orto another company location this would not satisfy the requirement

The Proponent claims to have sent the Proposal to the Company via facsimile to two numbers

The Cover Letter to Mr Hess lists fax number of 212-5364390 which number is not associated with

facsimile machine and could not accept facsimile transmissions in November2011 The facsimile

submission was also purportedly sent to 212-536-8593 which numberwas handwritten atthe bottom of

the Cover Letter to Mr Hess In support of his claim that the Proposal was timely submitted to thó

Company the Proponent provided fax activity report showing that 4-page fax transmission was made

to 12125368593 on 11/14 The Company conducted search of its communications systems

including an inquiry with respect to the fax machine associated with the number 212-536-8593 but was

unable to find any record of having received the Proposal Further the Company does not have any

records demonstrating that such transmission was in fact the Proposal as the Proponent claims Even if it

was this fax number is not the fax number for the Companys Corporate Secretary or for any fax machine

at the Companys principal executive offices but is the number for fax machine at the Companys LNG
Division Thus the fax transmission di4 not constitute delivery to the Compans principal executive

offices as required under Rule l4a$eX2 In prior interpretations the Staff has concurred with the

exclusion of stockholder proposals pursuant to Rule 14a-8eX2 where the proposal was subinitted.by fax

to location other than the companys principal executive offices and not received at the companys

principal executive offices by the deadline See e.g The Dow Chemical Company avail Feb.23 2009

proposal excludable when faxed to the companys maænfhctiuing facility instead of the principal

executive offices Alcoa Inc avail Jan 122009 proposal excludable when faxed to an office other

than the companys principal executive offices Alcoa Inc avail Feb 25 2008 same ATTInc

avail Dec 202007 proposal excludable when faxed to an office other than the companys principal

executive offices

Furthermore while the LNG Division is located at the same address as the Companys principal

executive offices it is located on different floor from the Companys principal executive offices and is

not considered to be pint of the Companys executive offices The Staff has consistently permitted

companies to exclude proposals many involving the Proponent where the proposals were transmitted to

departments at the company other than the companys principal executive offices and as result were

not received before the deadline See e.g lcoa Inc avail Jan 122009 proposal excludable when

transmitted via email to the companys investor relations department DTE Energy Company avail

4EwyoprJ423s41 219
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March 242008 proposal transmitted by Mr Chevedden to fax machine in the companys media

relations department was excludable Xerox Corporation avail May 22005 proposal submitted by

Mr Chevedden excludable when faxed to fax machine in Xeroxs treasury department which was

located on different floor within Xeroxs large office building Intel Corporation March 52004

proposal submitted by Mr Chevedden excludable when received after the deadline because proponent

sent itto the companys engineering department not its principal executive offices and The JIRECTV

Group Inc avail March23 2005 propcsal submitted by Mr Chevedden excludable when received

after the deadline because it was sent to the communications department not the companys principal

executive offices As in the letters cited above sending stockholder proposals to departments outside of

companys principal executive offices whether they are located in nearby buildings as in DirecTV or

htel or on separate floors of large office building as inXerox and Alcoa does not satisfy the

requirements of Rule 14a-8eX2 that the stockholder proposal must be received at the companys

principal executive offices Similarly the fax machine in the LNG Division is clearly different company

location and stockholder proposals submitted to that fax machine fail to meet the requirements of Rule

14a-8eX2 and the Staff guidance set forth in SLB 14

Staff Legal Bulletin No 14C June28 2005XSLB 14C provids that if proponent chooses

to transmit proposal by facsimile the proponent is responsible for ensuring that it has obtained the

correct facsimile number for making such submissions The Staff farther stated that shareholder

proponents should use the facsimile number for submitting proposals thatthe company disclosed in its

most recent proxy statement The transmission submitted to the Company was sent to afax number that

the Company does not publicize as valid means for transmitting stockholder proposals and was

inconsistent with the instructions for submitting stockholder proposals set out in SLE 14C Furthermore

the Companys 2011 Proxy Statement did not identify facsimile transmission as an appropriate means by

which stockholder proposals should be submitted and did not include any fax number to be used for that

purpose Rather as noted in the Original Request Letter the mailing address of the Companys principal

executive offices 1185 Avenue of the Americas New York NY 10036 was the only address for the

Companysprincipal executive offices disclosed in the Companys 2011 Proxy Statement The Proponent

appears to have been aware of the mailing address ofthe Companys principal executive offices because

the Cover Letter dated November 42011 was addressed to Mr Hess at the Companys principal

executive offices yet the Proponent did not mail and does not claim that he mailed the Cover Letter or

Proposal to the address that was included on the Cover Letter

The Email Address used to Submit the Proposal was not an Email Address at the Comuanys

Principal Executive Offices and does not Provide Evidence of Receipt at the Companys Principal

The Proponent also claims that he emailed the Proposal to the Company at

investorrelations@hess.com on November 142011 and provided the text of an email message to

investorrelations@hess.com dated November 142011 as evidence of the timely submission to the

Company However as we noted above and in the Original Request Letter the Company conducted

review of its communications systems including review of emails sent to investorrelationshess.com

but has no record of having received the Proposal via email on that date or any other date prior to the

November 262011 deadline

Executive Offices

NEWYOBICS423S4I 2K
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Rule 14a-8eXl of the Exchange Act provides that in order to avoid controversy stockholders

should submit their proposals by means including electronic means that permit them to prove
the date of

delivery SLB 14 provides that stockholders should submit proposal by means That allows the

stockholder to demonstrate the date the proposal was received at the companys principal offices

emphasis added The Proponents email submission is not means That provides conclusive evidence

that the Proposal was received by the Company and therefore fails to comply with the requirements of

Rule 14a-8e and Staff guidance in SLB 14 In prior no-action letters involving the Proponent the Staff

has permitted exclusion pursuant to Rule 14a-8eX2 where proposals submitted via email were not

received by the company and the Proponent could not provide evidence of receipt prior to the deadline

See eg. AUria Group Inc avail Apr 22010 and Lear Corporation avail Mar 112009 See also

Alcoa Inc avail Jan 122009 permitting exclusion of proposal submitted by another proponent via

emailbut not received by the company prior to the deadline

The Proponent also points to the Shareholder Contacr page of the Companys website which

lists Jay Wilson 1185 Avenue of the Americas New York NY 10036 investorrelationsahess.coin as

the Companys IR contact in support of his claim that the jnvestorrelations@hess.com email address is

valid address for the Companys principal executive offices However this claim has no merit The

Company conflnns though it is evident from the email address iteeli that the subject email address is for

an electronic mailbox inthe Companys Investor Relations department While the Companys Investor

Relations department is located at the same address as the Companys principal executive offices it is not

considered to be part of the Companysprincipal executive offices As discussed in greater detail above

the Staff has consistently permitted companies to exclude proposals where the proposals were transmitted

to departments at the company other than the companys principal executive offices and as result not

received before the deadline The Proponent in-particular should be aware That companys investor

relations department is not considered to be part of companys principal executive offices See

D7Energy Company avail March 242008 proposal by Mr Chevedden excludable where

transmitted to fax machine in the companys media relations department The Staff has concurred in

this view with respect to proposals submitted by other proponents See e.g Alcoa Inc avaiL Jan 12

2009 proposal Oxoludable when transmitted via email to the companys investor relations department

Although the Staff has not provided specific guidance with respect to proposals submitted via

email in our view the guidance in SLB 14C for submissions via facsimile would apply to email

submissions Specifically SLB 14C provides that if proponent chooses to transmit proposal by

facsimile the proponent is responsible for ensuring that it has obtained the correct facsimile number for

making such submissions The Staff further stated that shareholder proponents should use the facsimile

number for submitting proposals that the company disclosed in its most recent proxy statement If

company does not disclose in its proxy statement facsimile number fbr submitting proposals the Staff

encourages shareholder proponents to contact the company to obtain the correct facsimile number for

submitting proposals..
The Companys2011 Proxy Statement did not identil email transmission as an

appropriate means by which stockholder proposals should be submitted and did not include an email

address to be used for that purpose Therefore submitting stockholder proposal to the Company via

email would not be proper
without independent verification that the proposal would be received at the

Companys principal executive offices In accordance with SLB 14C the Proponent should have

contacted the Companys Corporate Secretary to obtain an appropriate address to submit the Proposal

Simply using an email address listed on the Companys website without undertaking any other steps to

NEWYOPXS4234L 2K
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Companys Princinal Executive Offices fir Submittina the ProposaL

confirm that the proposal would reach the Companys principal executive offices does not satisfy the

requirements set forth in SLB 14C

The Proponent wis Avjc ór.Should have been Aware of the Proner Address of the

Finally the Proponent appears to claim that because the Companys 2011 Proxy Statement is in

his view vague as to the proper address to submit stockholder proposals he was permitted to submit the

Proposal to the Company via the means of his choice This claim is inconsistent with Staff guidance in

SLB 14 and SLB 14C and should not be persuasive

The Companys 2011 Proxy Statement complies with the rules promulgated under Regulation

14A and the Staff guidance set forth in SLB 14 and SLB 14C Specifically in accordance with Itule 14a-

5e of the Exthange Act and Schedule 14A the Company disclosed in the 2011 Proxy Staterttent the

deadline fbr receipt of stockholder proposals for its 2012 Annual Meeting of Stockholders

Proposals which stockholders wish to include in the companys proxy materials relating

to the 2012 annual meeting of stockholders must be received by the company no later

than November 262011

In addition in accordance with Schedule 14A and SLB 14 the 2011 Proxy Statement identifies the

address of the Companys principal executive office on the first page

SLB 14 clearly states that stockholder proposals must be sent to companys principal executive offices

and directs stockholders to look to the proxy statement for the address of companys principal executive

offices See SLB 14 Section C3 Question Where the proxy statement does nOt specifically provide

other means of submitting stockholder proposal SLB 14C provides that stockholder should contact

the company to obtain the correct thcubnile number or other means for submitting proposals See SLB

14C Section Rather than follow the aforementioned Staff guidance the Proponent appears to have

relied on information on page
of the Companys website that does not reference stockholder proposals

at all let alone confirm that proposals submitted using that information would be properly received at the

Companysprincipal executive offices

The Proponent would also have the Staff believe thathe is unfaniiliar with the disclosure

requirements of Regulation 14A and SLE 14 and was unable tO find the address of the Companys

principal executive offices listed in the Companys 2011 Proxy Statement However this argument is also

not persuasive for two reasons

First the Proponent is known to have extensive experience with the stockholder proposal process

Based on publicly available inibunation the Proponent submitted hundreds of stockholder proposals

during recent proxy seasons In additipn as noted above and in the Original Request Letter the Proponent

has submitted numerous stockholder proposals that were excluded under Rule 14a-8eX2 because they

were not properly received at the Companysprincipal executive offices prior to the submission deadline

The companys principal executive office is located at 1185 Avenue of

the Americas New York New York 10036

NEWYORK
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ee e.g PetSmart Inc avail Apr 27 2010AWIa Group Inc avail Apr 22010 Lear Corporation

avail Mar 11 2009 DTEErergy Company avail Mar 24 2008 Alcoa Inc avail Feb 252008

Xox Corporation avaiL May 22005 The IIRECTVcnqI Inc avail March23 2005 and Intel

Corporation March 52004 As such the Proponent cannot claim to be unfomlilar with the

requirements of Regulation 14A and the rules promulgated thereunder and related Staff guidance

Second the Proponent appears to have been aware of the mailing address of the Companys

principal executive offices because the Cover Letter allegedly dated November 42011 was addressed to

Mr Hess at the Companys principal executive offices Thus If the Cover Letter was submitted to the

Company with the Proposal on Nov mber 142011 as the Proponent alleges the Proponent would have

known the address of the Companys principal executive offices at that time However the Proponent did

not mail and does not claim that he mailed the Cover Letterb the address that was disclosed in the 2011

Proxy Statement and.that was included on the CoverLetter

Basedon the foregoingand the Original RequestLetterwehereby respectftlly requesttbatthe

Staff concur with our view that the Company may properly omit the PropOsal from its 2012 Proxy

Materials in reliance on Rule 14a-8eX2 and also waive the requirement under Rule 14a-8 that the

Original Request Letter be submitted at least 80 calendar days before the date the Company files its 2012

Proxy Materials with the Commission Should the Staff disagree with this conclusion we would

appreciate the opportunity to confer with the Staff prior to the issuance of the Staffs response

Please do not hesitate to contact meat C212 8194509 or djohansenwhitecase.com if you have

any questions or require any additional information

cONCLUSION

Attachments

Very trulyyours

David Johansen

cc George Barry Hess Corporation

john Cheyedden

James MoRitchie

4swYoau23541



Othceof chief Counsel

Marh 132012

EIb1A

Sec Attached



W$9tZ6U IPa\ 0MB Memorandum MO716w PA rnios

flflnnntn
FISMA 0MB Memorandum M-07-lr flft 0MB Memorandum M-07-16

lidscsws

fl thacncr aSatflnieflb1sIpudnthaamSwn
tathecaam.k X2P$34onNutuiter1i1 g14s44 lot

bfOt4rnjsit masiqirnrespona th ut2O1I sumaln4iugpzqxyin4fJjfl.4 i4atptst

TMitifMd1flStoffi est.ioftflft
ThS FISMA 0MB Memorandum M-G7-16

PS istpj JtNPv2ft4i 14$ ja
Tot0t446t Barty ztnttn4

Jobncbve4den

.ebsite anrJs
ioodcthtadditss at ..citest its wxU94Tec

NeYSNYWO36

MinuS met6n is vaguc 14a4



i$I2 2A 0MB Memorandum M-O7-16

cmwa1at3ngtotheotmustTh2KItcrthen

.thceoekejths.z

225644
$Liz



/W22 0MB Memorandum M-O7-16 31b

FISMA 0MB Memorandum M-O7-16

hxiBRs
andtheBoW

P1kp2 9T-OO
12--839O

Dcflcs

pudin
RÆ4Zposat issi4e.4thç 1g nfonnmce
$p 4td 1Ib1.me1m 1.lini1o.l4ó4

ncnts titdpthe
thewectfreshdemeetiIXsbbnztted .W 3bth4c7pII

sddbdfor___ pplka1i ªoEidse oiJiizvw$t$i va

P1seditect

flfiIic crn t4SvovQsatto JØ1mhev4dcu

FISMA 0MB Memorandum M-O7-16

tuçt dv com1tons ypsa1

coes noovc pito aIÆrc.ii61.fl 14a4 M4 db.Qt grant

th..forrnice urcquy ompxoposeI

p4flfly enaISMA 0MB Memorandum MO716

tsil99

corporseI-cf



0MB Memorandum M-O7-16

SardiOEdarsqur wboardi ethetqaxecesty sordt areboi.derivdlifl.g

xrilementmuar lawStha aeatar nirdo4y vgtbç
xepue aiaity otc5br anti tpi.ttthc vpo$ oc asnp1e mjcky

i...ithpcabIeIawL

coj go
_____ ______cnuwgxth4 are topqwSource W1atCzpwaGOveanccl brLcicn 1enaCean4 allan Fene1Ubrd

491 ptcübc 2004

S$pfli74%to8%.$ppoctWcybsiççiÆ Waste Meireg.dGoWSa.P DepoØÆ1
cwMy ppe4hold4.abobecceidcrc4 inthe

inirccspnys 2QAçpoj.gove.uancc

Hih Cnc gardingb r4enbits ai4Very Bgç3pezr
urJOMfrs

csovar$Ji ªætJULkZ

ofp uxtpqfadcØchi1ospl
Tbe only coNEOm2OO

enrIcg4arn1nhjepa3r
sbçludeperhnancc-nsting fcesi.na lourZbpotentially ded to 352

vbangncbflfroL

bi33eaa
endcndancu dedline bava41 dkectorsoiIasht-o

also tetpay commtLec.. asdC4tedalpcfl
reeW by The Corpcte Ubrarj siwehWas cth Wanaco board wbed Wweaco

ecnboigedpoh1cthcnved
go.weosve AdoptS Maerit.YYs ot3



3/2 0MB Memorandum M-O7-16

MRit FISMA 0MB Memorandum M-07-16tm thioat

WIStaff BuI1ctiNti

npanfe to .tstUtertiuguagewiWo enppoWn
Wce Qfuu i4a.IX3 Dcwk 1rcumsInc

Itie mpanobjecJasbecaLetheyare nsuppokted

wheJom.yfasec
niistading rny bQ putd cqtniteved

me ompeny objeab th assetJmay be
ntprted by shaiaholdam mphnerihat is lanfavOrabIe4b the any

preseht the bpion dthe

sharshgklar prapoqent arefCrnced be1 but1heaatements are not

Wb bWlevfh.tItlaeppropd UfldiUle 14aThrcuiiipaniW WathWes
otnsftrthWrments ofcoaISiOi

Ubr Zk2OOS
Wbbdd ntU aftt uu4bp axd u$1 wiJIbc pieseutcd atth awiu4

intIrag P1cauiowkdgc1frp ..j ircna IMA OM Memorandum M-O7-1



1S 0MB Memorandum M-O7-16

fl SW ss.S5e...n.....w.. thi

FISMA 0MB Memorandum M-O7-16

T1 qPMBMemorandum M-O7-16

heoIaslstyoiódey ttv4
Memorandum M-O7-16

iseinaheŁ
hLtW1Memorandum M-O7-16

___ winosJhen 1oQ_.S4Ii4I2O10 WflJ4emorandum M7..16

Pw$rriqTh mLthatyOu ii.ontkiucuhj heidno iansharea
bin YOI IC kVilemorandum M-O7-16

QC39O arnMifrads

iDde
__

loss

Farnam E685J 8OO.. fdebom



1Z 0MB Memorandum M-O7-i6 qieg

1ZE

AAOMB Memorandum M-O7-16



.4Thw
_______r ....

....

........

$M11 VMtIii _____

W2 tviA 0MB Memorandum M-07-16 W9

SaeboI ntatt

______._ ...- --



0MB Memorandum M-07-16 .91e9

Ia
exec4iYC offioei4bith cz hstpagc th M44cwdf copyofthcQwpys

Rcpuxt qn Rena 1O-I fcgthe ficu1 yccid4DeceuAbv11 2flO othmanys

naU dedpps WWWJ1e3LcOm edthis

poxy iiicfiurw1bnienpurpcecs culy Netbvrthc intbuniwsithe
itIwfomtionii hc ccTppanys susWdabilgy repot ll be apad

kLcoorased byreenc into Uth poc.y statexneaor otter nwemOkewith the

atpo4 dpfr MswpwtWzd.gnàethey haye Vqueteda percopy ofproxymtE frctw pxcmptv th

sh 4mpenve1ope vjWq the Lternet or bv 4Thigfte iWPs uen her 03cmithrtqdoreifpice VjngJ1fl ftheriaL

YQrk tW Y4
Mh25 2011

GEc

oi92GI2

49



Office of Chief Counsel

March 132012

EælbitB

Sec Attached



Fl1i2W2 1A 0MB Memorandum M47-i6

FISMA 0MB Memorandum MO716 0MB Memorandum M-O7-16

.iQ12

ion1iæiaæce

Wb 20549

I4Lt4 thatW1i
ndtIyNovpbe 142O1 Ir4a.wI iut beeawthaxiv

nUaI ntngpi

212534i



/aU22 ZF41A 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-O7-16

emorandum M-O7-16

W5U MpMiObIYOLW $emorendum M-O7-16

We Ik24 tQumc.1H
...

TOUa

.J %___.__

M-O7-16

___ .a._
Memorandum M-07-16

10825 FnanP veOniaJa NE68184I 80U.869-3900 tww.amorttadcm



24 0MB Memorandum M-OT-16

FISMA 0MB Memorandum M-O7-16 FISMA 0MB Memorandum M-O7-16

DC2O549
.4 7rpoI

pkjV
3aMØRikbI

TheNovflbcr 14Ol1 Saçp
app vmb

flçIngj

ptpusaI

FOdtLMcsag
FISMA 0MB Memorandum MO716

Di14Nov3Ofl JXZ37-O8QO

14o
tete

..

Sincy3

JreSe.
22-5364599
X2U36.8241



1212 2jA 0MB Memorandum M-07-16

F1SMA 0MB Memorandum M-O7-16 OMB Memorandum M-O7-16

aaç
W$J
UCmpfflES

2O12iectn
request cxzwcdpefly ott ciMUdvc Th th11wescompuunded byc

qx44a4dlioe
This aiiucntireI bduocd
This 3adI cyid1WuIth.Wvo$th

Ii F1SMA 0MB Memorandum M-O7-16i4$yQU %17O
Toy

u44pcaW

eac

edde

11SAnue
NWYrkN 10036



1VS IMt2A 0MB Memorandum M-07-16 1W W4

PMSttt the 2011 ccfl inagucan tnhiàg sxMa-S

tiS_width

426.2OIL

sygst1w4dedatmnjy cmabflec4Sffadfly fvr the uaii4choldes

flisitneçaM thç ei%G2lieftrnms4 aik thS rcsobicn mbnoscd tpct l.a

2o4zmw

St.

GegiCBa
Sec

ZW43634



ØIeö

..- .aJ

..i.e i.4 .Ca1

Cost.iiiŁr

0MB Memorandum M-D7-16 PA14

Sds.onr

Map jiiS.



67/2F2 IA 0MB Memorandum M-O7-16 7AE J4I4

PM

4eotCuients

OTIIERMATWS

Shdda

rmofpre will te In tUCCW1tkth be 4gnit
onr 1.ftto thbtio pate$

The cp availability te1S
thsita1e4n411L idthacconpanying pcwantLthc cct oZsoliipmxicn

iatLzd iueflieL Some crvnaI solicitation may bnade by dietuxs oftlcexs and eiiWkes
without eca1 cumpdon otherth reenvfe ddftP4 Ing

Co has bean Mtdto aid ftthe olici1ation It4besfor issoictaiac norrexpeced

toxc

the 21Z mu be receiVed by the

\ôvember262Jce oWdMrneeEthc
propuuit uoi wto mcIudeUhq cunipanyproxy matedbfar thatcctmg Wfl be

consIdered unthe xorv4ved the compafl cii orbcf. 920.12

Th Co nyUibvidetQ wzy person-whose piqxy is piicitcd byiMsOvmcut
without harge ipon tbisquesttothe conpauysseor1aiy.tthecopazays psmcipal

ezecutwc oTheetbikon thefiistpagc of thptozy sraceict acrofthc cnnpanys

Animal Rcporton Foim iO-frtfiscal year ended 1tcembcr1 2O1thecay
.pmxy satemlt

The inf ointhe compauy wc1sitc .escocni reeced Mbis

proxy statement thdtcnpWposes only Neitherthe infbtiitioonthe ccmpatif

website nor the 8ton aupanysutazabiIIy eptbaII b4een1ed4Qbe apart

ofor üicoipo b3rIefr1ence no this proxy Sta1emeit oray other filings we makcwdkthc

sc_

it LI 4e usdptp1SchMWci
the prarjcar4fy flaç equcçe4apapercpy ofproxymaterzaL wreiipPTxnJ4rfr
the acconnymgemeiq rft via the titernetor by ca1tpzgthetoiFfree numberq

ifl ted on th hLP4iC ofb4ffiiofatria4
3r oder ofthe BoDie

NwYvNcwYork
.March252011

49



JOBN cBEVEDDN

FISMA .0MB Memorandum M-O7-16 FISMA 0MB Memorandum MO7-16

March82012

lefCome
Division of CorporationFmance

Sees and Exchange Commission

100 SfreotNE

WssngtDc2os49

SRule 14-S Proposal

Hess Compa IIWS
Simple Majority Vote

James MeRitebie

Today the company displayed its lack ofpmfessionalism sding 25-page poor qUality

whenithasanwnalladdrcss

Additialial infounation will be submitted to the

This is equest that the Ooe ofUiefCÆnmel allow this resolution to be voted upon in the

2012 roxy

cc James MCRitcbic

George Barry

NI 212-536-8599

FX 212-536-8241

Jay itWilson 4nve
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Ma 132012

OfficcCounsel
Dvion of Corporation Finance

Securities and Exchange Cormuission

lOOP StreetNB

Washington DC 20549

lORulel4a-SProposai

fleas Cas
SipleMajorlty Vote

James MeRitehi

ciiIcI point isihat the text fromibe company 2011 annual meeting proxy is vague on

submitting 2012 rule 14a-8 propoeals

Proposals which stockholders wish to irelude in the companys proxy fn1l 1dRftn2 to the

2012 mmuRl meeting of stockholders must be received the oompaay no later than

November262011

The company gave absolutely no direction to any particular address office or person at the

conçany And the Company admits thatihe proposal was addressed to the correct bnilding

Also there isno way to measure how meny shareholders nght have subtnhted rule 14a4

proposals to the company during the past decade based on such vague mformatt sexl then did

not pursue thefr proposals when confronted with unwarranted resistance from the company

The company has published only shareholder proposals since 2004

This is to request that the Office of Chief Counsel allow this resolution to be voted icon inihe

2012 proxy

cc James McRitchie

George Barryvishess.conC_



From FISMA OMBMemorandum M-O7-16

Sent Tuesday March 132012928 PM
To shareMderpropoeals George Barry

Subject FW Rule 14a-8 Proposal PIES
Attachments CCE00004.pdI

Folow Up Flag Fol up

Flag Status Com

Forwarded Message

FromOlmstedFISMA 0MB Memorandum M-O7-16

Date Mon 14 Nov2011 163137 -0700

To George Bany investorreationhess.com

Conveisafion Rule 14a4 Proposal fiBS
Subject Rule 14a-8 Proposal HES

Mr Barry

Please see the attached Rnlà 14a4 ProposaL

Sincerely

John Chevedden

End of Forwarded Message



FISMA 0MB Memorandum M-07-16

Mr.JobnB.Ress

1thnIfin ofthe Board

HessCorporadonHS
1185 Ave ofthe Americas 40th Fl

NewYorkl4YlOO36

Thone 212 991-8500

Fax 212-536-8390

DearMr.Hcss

purchased stock in our company bccauc believed our company bad gieater potentiaL My
stththed Rule 14a-8 ptoposal is anb.nitkd in xxt ofthe lcng4armparwmImce of our

company My proposal is forthe next aimual shartholder meeting Iwili meet Rule 148
requirranents including the coitinuous ownership ofthe rc4uired stockvahae uatlI after the date

ofthe respective shareholder meeting My sabmitted format with the shareholder-supplied

is intreoled to be used for definitive proxy publication This ismyproxy for John

Chcvcddcn and/or his tleisgnccto forward tbis.Rule 14a-8 proposal to the company and to act on

mybdaif regarding this Rule 148 proposal and/cr modification ofit the forthcoming

sharehÆlderinccting beibre din4ng and after the forthcoming shareholder meeting Please direct

all fiure communications regarding myrule I4a-8 proposal to JolmChevedden

FISMA 0MB Memorandum M-o7-16

to liirornpt and viflble communications Please identify this proposal as myproposal

Ths kuer does net cover proposals that are not rule 148 proposals This letter does not grant

thepowertovote

Your consideration and the consideralion ofthe Board ofDirectors is appreciated in support of

the long-team performance of our comn Please acknowledge receipt ofmyproposal

promptly byemalHois 0MB Memorandum M-O7-16

Sincerely

ll/42O11

James McRitchie Date

Publisher of the Corporate Governance site at CorpGov.net since 1995

ccGeorgeC.Bariy

Corpomte



Rule 14.8 Prop November 1420111

3_A Vote

Shard request that oUr boud take the steps nccery so that each shardIder voting

requirement in our Charter and bylaws that call for aeÆtthan simple majority vote be

Changed to require majority ofthe votes ca for and gnn4 the proposal or simple majority

in compliance with applicable laws

Sliareowners are willing to pay apremiwn for abates of corporations thatbave excellent

corporate governance ipermajority voting requirements bave been found to be one of six

entrenching mechanisms that are negatively related to company perforniance Source What
Matters in Cotpxate Governance by LucienBebehuk Alma Cohen and Allen Farrell Barvird

Law School Discussion Paper No.491 September2004 revised March2005

This proposal topic wan from 74% to 83% support at Weyerhaeuser Alcoa Waste Magcniar
Goblmn Sacha FitatEnergy McGraw-Hill and Macys The proponents of these proposals

included William Steharrd James MeRitchi

The merit ofthis Simple Majority Vote proposal .uld also be considered in the coihxL ofthe

oppOrtonity for additional improvement in our ccsepanys 2011 reported corporate governance

Status in orderto mere fully rcaliz our

The Corporate Library an independent investment research finn ratód our company wIth

HigbGoveniance Risk High Concern regarding board members and Very 111gb Concern

for executive paySIS million for our CEO John Hess

Our Named Executive Officers NEOs received discretionary bonusesover $1.1 milHnn for

our CEO which 1.m..ectihe integrity ofapay-for-performnaree compeflsation philosophy

The only equity given toNEOs in 2010 consisted of stock options and restricted stock units both

ofwhich simply vest after time To be effCcth equity awards given for long-term inantive pay

should inàbide peiibrmance-vesting features Finally our CEO was potentially arititiedb $52

million intheeventofachangein control

Five directors were age 70 to 78 cession plsnnhig concern Six directors had 13 to 33 years

long-tenure independence declines with long-tenure We had two inside directors plus two

iasidddireà -moreepandence concerns

Nicholas Brady and Thainas Kean received 33% in negative votes and both were on our

executive pay and nomhattion committees

Frank Olson also on our executive pay committewas designated Flagged Problem
Director by The Corporate Library since he was celtic Warnaco board when Warnaco was

Charged with finsncW disclosure vmions

Please encourage our board to respond positively to this proposal toniflste the improved

governance we deserve Adopt Simple Majority Vote-Yea on



NOteE

James McRitchIc FISMA 0MB Memorandum M-O7-16 sonsorcdthis proposaL

Please note that tbe title citbe proposal ispart of the proposal

NImibariobeassignedthecon3r

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptenber 15
2004 gphaslsadded

Accordingly going forward we believe that itwouki not be appropriate for

companies to exclude supporting 5tatement language andlcf an entire proposal In

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the.cornpany objectsto fachial assertions that whUe not materiallyfalse or

misleading maybe disputed or countered

the ccnany objects tpfactual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

dlrectors or its officers andlcr

the company objects to statements because they representthe opinion of the

shareholder proponent or rerenced source but the statements are riot

kienfif led specifically as such

bsli.v.that itappropdate under Eu 14a-8 forconanIe to address

thse objections hi thsfratatemasts of opposition

See also Sun MlcrosysteansInc.July 21 2005
StockwillbeheldimtilaftertheannualmeetingandtheproposalwillbexestedatthewmnI

meeting Please acknowledge this proposal promptly by CflisilFISMA 0MB Memorandum M-O7-1
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November 14 2011

FISMA 0MB Memorandum MO716

RE ID Nnaikads acccs1tItOMB Memorandum M-O7-16

DearJansM

Thkyou for alowhig me to aseist you tothy ntbyosrrequeel ae sees the ksvhig
mCorthforyoseeowpJJgoMB Memorandum MO716w

Pibyoiw mque.1s letlar leto conmthat you have conthiiousty held no less than SOeliarea

C3M CCRWSk1C 61112009 hi yota MO71
bSrIesee
Pverecpieet.i ter isto oo.m that you have conlinuousily held no lees than 100 eliares

Of 011usd Belencas sbice 812412010 In you Memorandum M-O7-16

rstmitbyuurqueet INo letter Is to uthat you have cixdfnuouely held noises than 50 shares

OfGlleedthncossInes61812010hiyouruaIsIIIsMemorandumM-O7-16

If you hanyxtherquaetions please coatait800-6893900 to spenl with ID MiedWade Clierd

SeMces regçseenla11ve ore-mel us at dlentsevlees demeMrade corn We are avalable 24 limes

daysewn days aweak

Raso

ThMiedtrnde

_________ ___________letebhmcn
ddte olD Me mcsysmeitasth eSdal mcon cysirlDAmeiLade rncotit

TON ede ens d.k iem adv1ce scent Dwflweskneet kg.hwhe altviSCM55tat
ce..isns.sdxPme.d6

ThAmelPa kicu hi
aelTh.TcmOelmBank.52011 TDMehadeP ccmpei hicAIrIismwved Lhedwtpeiike

10825 Famam Ddve Omaha NE 6815J 800-669-3900 Waniedksdeoorn



JOIINCJLEVEDDI

FISMA 0MB Memorandum M0716 FISMA 0MB Memorandum M-O7-16

March 2012

Office of QæefConasci ardxildropsazsraiseooV
Division of Corporadon Finance

Securities and Commission

lOOP StrcctNE

Washington DC 20549

9Ru14a-SPropesal
Hess

SiaipkMrIty Vote

LathesandGr
Attahed is additional evidence citbe submittal of the iule 14a4ptopaaI on Noveaubar 14
2011 wifh acover1cttca and aheckerletter Thisi ludesatbxl ..arecoM showing 4-

pages thxedto the cOsnpaijy at FX 212-253-8593 onNovanber 142011 at i44fir untkin

of 0145 midtsThis sulanission was in response to the vague 2011 eating waxy in

regard to submitting 2012 rule 14a.8 proposals

This lain aciditionto the earli evidence of the thuittal of the proposak

PorwdMcsge
Press tmFISMA 0MB Memorandum M-07-1 6W
Date Moe 1414cw 2011 163137-0800

To George Barry 4clalicms@bms.com
Conversation Rule 14a-8 Proposal BBS
Sabjeet Rule 14a-8 Proposal liES

WHerry
Please seethe attached Rule 148 ProposaL

Sincerely

Job Qievedden

End of Forwarded Message

According to the iff4i from the company website1 the ibove company email address is

located at the same address as the company cites in its no action requoat

1185 Avenue of the Americas

New York NY 10036

Plus the text from the 201 annual ineetingpoxy is vague on submitting 2012 rulà 14a-8

.pro



Proposals whichstockbolders wish to include inthe cwnpauysy materials regtofl
2012 aniiud meeting of stoctholchasrnust bCXCCCIVCdbJ the ccmpsoy no later thalL

November 262011

The conipany has not disclosed whether its pmpcded vague search of its

systans inninded this ciinjeuy email addcss specifically for the nse of shareholders

This Is to request that the Office of QiofCeanset allow this resolution tobe voted upon in the

2012 proxy

co James MeRitchie

GeorgeC Barry

Fft 212-536-8599

PX 212-536-8241

JayL Wilson 4nve
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FISMA 0MB Memorandum M-O7i6

Mr.JomB.Hess

Qiainnai of Board

Hess on
ll85AvcoftheAmcricas40thPl

NCWYCtkNY 10036
Phcne 2129974500

Pw 212-536-8390

DearWHess

purchased stock in ow cançany becasse believed our coenpanr had iCiipotnetial My
riedRule 148 proposal is hted hi support of Ihe long-term performance of our

company My proposal is for the next annual thartholdu meeting will meet Rule 14-S

rcqiireructs inehaling the cc neowzpoftimrequked stuck vahisuatil aftartho date

of the respcctve sbarcheldermneeting My mtd formai with the alasthclder.sIçpIied

nphalsis biedto be used fiw dnitiveprc publication This is my prexy forJchn

Chevedden and/cr hi designee to forwaidthisRulc 14-S proposal to the cpany and to act on

mybthalf regarding this Rule 148 proposal andlor modifica6cn of it for the forthcoming

tharebolder meeting befórc daiing and atlar the ftribeOining sbarclidar meating Please direct

ifl faWir tsmnniefkme iosnUne mvrnb lda-Rinnal Jelm C1iva4cn

tmFISMA 0MB Memorandum M-O7-16

to ethtate L%.tand verifIable communitions Please idcntifir proposal sa myproposal

This does not cover propOsals that are not rule 14-S proposal This bust does not
the power to vote

Your consideration and the consideretion of the Board of Directors isappreciatCdinsiqthrt of

the long-term pethrxnance ofourcoanpany Please acknowiedgeLeceipt of my proposal

proniptlyby OISMA 0MB Memorandum M-07-1 6tm

Sincerely

11/4/2011

James tuhis Date

Publis1 of the Corporate Governance site at CoxpGov.net since 1995

cc George Barry Investo

Ccrpor

.ii.-cz- eri
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tUBS Rule 14a81oposaiNowsnber142O11i
3_Ado SIqIMjorkyVot

Sharehalders request th our booth take the stqsuecsasry sothateach arthlder voting

requhmaceruiarter and bylaws that calls for gremJerivo1ebe
cd10eqtwamijudLyoftho votas camfr girbitthe proposal or asimp1enority

indlianecvithappIicab1claw

Sharcowaws arc vællingb pay 5114idm firshares of thathave excellent

rpcrategoverim SoponiciIy voting ____have been toirnd to bccmc of six

eththatarencgstivelyrtistnd to ccrepap Source

hatters inCerporateGovernanccbyLucienBebchuk AlniaCohan andAllutFcxxell Harvard

Law School DiscusmPapcrNo 491 September 2004 revised March 2005

Thsjaeposaliapicwonfrnn 74%to 88% içpcrtat Wcyerbeeuan Alcoa Waste Managemra
ibmen SvlacFhatEiiergy McGraw-Bill and blacys The jropoiusds of these proposals

includedWilliamSandsMcRitthie

Theurlt of this ShnpleMelty Vote proposal should also be ccsieidercdinllic contest of the

opportmuly addiessi1improvewtinour ouiSflys 2011 xorted corporate govncc
statism ordsrto fliflyrealias our coispotma1iab

Tisi CorpcutUkary cscfltm zated ouroq Dwith
High Govonsinee Rick High Concezn regarding board msinbczs and Very HighCiern
for cxecutlvepq$18 ml hitfircauCSO JóbaHeas

Our Nmned ETecutive Officers NEOsreceived diseretiooary bonusesover $1.1 million for

CEO -hith .u1theintegrity of apay-for-performance cc kui philosophy

Thconly equity given toNBOs 1n2010 conlisted of stockcptiosisandurictcd stock units both

of which simplytaft1mma Tobe effcciive epity awardS g1cm4eirnincenthcpay
should tbd permie-veatiugfcs1uvs Finally our CEO was potentially Ied to $52

n4llisiinlbeeventofacbangeinconixol

Five were age lOto 78successionçlanrdzzg concern Six directam bad 131033 years

1mg4erztizciudepeideucedecJines with1Ceg4esure Wclsdtwo inside directors plus tuo

directors-more epeudencc coco

Nicholas ady and Thomas Kean re dyed 33% in negative votes and both were onor
executhe pay sod wflco ccsnmlttee

pancjl also on our executive pay comm eeisasdeged aThd Problem
Jirector byme Corporate Lileary since be was onthe Warimoo board whon Warnaco was

charged with finasusevlebeicuL

Please encourage our boordtorcspo4posihiveIyto this oposaI to initi4othc improved

goveniancewe deserve Adopt Sinpis Majority Vote-Yes



James McRltcbie FISMA 0MB Memorandum M-07-16 sponsored this proposal

Please note th the title of the proposal ispmt of the proposaL

Numbx.tobeajnedbythecompaeyr

Ibis ptcpceel isbelieIed to IHIwith Staff Legal BulledaNo 14B CV Soptembor IS

dunganpheels
Accordiogly going foiward we believe thst would not beprcprIete

companies to exclude supporting statement language andlor an entire proposal to

relance on ruis 14a-81X3 In the folowing cirastances
the company obfectsbfaoitiel assertions because they are not supportsd

the company objects to facluel assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

to1e.prd by shareholders In amannerlhat Is unfavorable to the company Its

dhedori or its offiàers andlor

the company objects to statements because they representthe opinion of the

shareholder pmponeflt or referenced source but the statiments are not

ldd.epecificallyassuch
We believe UtftIs appnpfete undernsle 14a-8 for conqianies te arkbses

thee objecfions in theirstaternest oppostion

See also Sun Mierosystams Inc July 212005
Stock will be held until after the azumelmeedug the picposal will be TCseflkJd thciiimI
meetln Please aChiOWle4ge this prOOl 1rdlu4tly by caIIIISMA 0MB Memorandum M-O7-j
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PnudycurraiestI kr codtonmyou have ccioUsIy hdd no se than 50 ahaso

03M Can WRk1an1O9W Memorandum MO716

Puatiycurmqoest Ida rLoccmesmyou have oontMuausiy hed no lesathee 100 elwes

Ci Gland anuesakice 401Oi1youraoMemorandum M-O7-16

lhycu hauc iiauheld no than 50 shave
M-O7-16

Ilycu have

Seeerapreeenlaflve ae.nielIuscIesitseivlceskaniedtmde.coni.Weae avald2IhoiiSe

dseventhysaweak

Jon
IflAinaitrade
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_____
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10825 Famatn Drive Omaha NE 68154 800-689-30001 wdamarflmdecom
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OTHER MArmcS
The board of directors knows ofno otheematters to come before the meeting Shauld any

imaoticipated business properly conic befom the meeting the persom named in the enclosed

formof proxy will vote in accordance with their best judgment The accompanying proxy
confets discretionary authority to such

persocis to vote en any unanticipated mfiht

Dc cost of preparing and mailing the notice ofrJi.cet
availability ofproxy nrIabç

this fOiy statement and the accompanying proxy and the cost of solicitation ofproxies on
behalf of the board of directors will be borne by the company Solicition will beaade by
mail and Internet Some personal solicitation may be made by dkectcrs officers end employees
without special ccmpensaticn.othar than reimbursement for expenses In addition1 IX ICing

Cohas been retained to aid lathe solicitation Its foesforthis solicitation are not expected
to ed$30XX exclusiveofexpemes --

/PropcsaIs which stochholderswish to include in the companys proxy materials zrlMing to

the 2012 mul meeting ofstockholders mistbe received by the conumry no later than _....
\.iitvelnbeir26 201 jNonce ox any irkIeprcjndi

prnu ones to include in the companys proxy materials forthat meeting will be
considered untimely ifnot received by the company on or before February 92012

The company will Inovide to any person whose proxy is solicited by this proxy 4rubt
without eharge uponwriuca request to the companys secretary at the companys principal

executive ollice set forth an the first page ofthis proxy statement copy of the companys
Ammsl Report on Form 10-IC for the fiscal year ended DeCember 312010 or the companys

proxy statonent

The in ormalionprovidedonthe companys website is refrred.in this

proxy StStSflICflt Oflpurposes only Neither the infonnation on the comps
website nor theinibrination in the companys suatainability report shall be deemed to be apart
ofor incorporatedby reforence into this proxy statement or any other filings we make with the

SE
It IS thZflt that pivxzes be retiunedprauq4 Sockholrs are wged to date and sign

the proxycard Vthey reqzwstedapaper copy qfproxy materiof ndretruii ftpronq4 bz

the acconqaiybg enveiope or to vote Ia the frztenetor by coiling the toi1free number
Instructed en the proxy card or the Notice qfImet4vabiliofFoxyMaseriai

By order ofthe Board ofDirectors

OEORGEC.B.RRY

New YorkNcw York

March252011
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IINdIIVEDDEN
tmFISMA 0MB Memorandum MO716

FISMA 0MB MemorandurMO7-i6

March 82012

Office of Qdcf Counsel tharderpzopoedstsecgciv
DivisIon of Cocporation Financethangn
lOOP StreetNE

Washington DC 20549

Rule 14-SPrapoesi
Hem Coapsay
SlmpbMajedty Vote

James McRltthi

andGmcn

Today the ciunIpmy daplqed us hekuWm by 5vThtg a25-pagepoc qa1ity

wbcnitlancmailaddress

MditkmalinfiirmRlion will be submitted totbe Staff

This is to request thatihe Office of Chief Counsel allow this resohios to be voted upon inthe

2012 aoxy

cc James MaRitchie

GewgeC.BarxyCory
PTh 212-536-8599

FX212-536-8241

Jay itWilson 4nvn



CIIEVEDDN

tmFISMA 0MB Memorandum M-O7-16 FISMA 0MB Memorandum M-07-16

March 2012

Office chief Counsel 1desa1s@scc.go
Div of Corporation Finance

Securities aid EsJien Commisalon

lOOFSIrcctNB

WngftmDC20549

Rule 14-S Proposal

SlmplcMjorlty Vote

Jiws MeRitchie

At this late date theprcpcmcntparty has natrecelved the coniwr March 12012 no action

request from the company or its representative iscompy failureis compounded by the

company request for waiver cthe rule 14a.Sj deadlina

This company failure to follow procedure tsints the company claim entirely based on procedure

This is additional evidence of the submittal of the proposal

Forwarded Message

Fr.ui FISMA 0MB Memorandum MO716
DatseMcml4Nov2OlI 16-3137-0800

To George Baixy nveslatohes.com
tigin Rule 14a4 Proposal BBS

tRuiol4a-8proposalBES

1fr.Barry

Please see the attached Rule 14a-8 Proposal

hiceâiy

Qwdden

EndofPorwaitled Message

Accordito the attachment from the compaur website the above company email adckess is

datthesamesaesthecompanycitesinitsnoactionrequest
1185 Avenue ofthe Americas

New York NY 10036



Plus the teat from the 2011 smumi meeting oxyis vague on nI iiiGng 2012 rule 14a-8

pw_
Proposals whish docklxlders wish to inr4i1i lathe companys proy inateriala relating to the

2012 RnnlvI meeting of stockholders must be received b5r the conipanyno later than

Novomber262011.

The company hes not disclosed whether its purported vague search of its ccmununicalions

systems included thiscomp email address cçificafly for the use ofslisreholders

This is to request that the office Of ChiefCOUnSeL allow this resolution to bevotcdupon lathe

20l2pmiry

cc James McRitchie

GcorgcC.Barry

fl 212-5364599

FX 212-5364241

Ia Wilson Inw



icsP.u

TrasfsAOoId RegisW

u5sv
J.y.IUW3IO4

2OI4SDIGIO

pIns I-

Evs

Py

Shareholders Contact

Page oil



dstl4a
317112 942 PM

OTHER MArrRS

The board of directors knows of no othermRfters to come befin the meeting Should any

unanticipated business properly coincbethre the meeting the persom named in the enclosed

form ofproxy will vote in accordance vijthtbcir best judgment 11 accompanying proxy

confers discretion ry aiMbority to such persons to vote on any unanticipated mts
The costafprepathig and mailing the notice of internet availability ofproxy mawslals

this proxy statement and the accompanying jnwcy and the cost ofsolicitation otproxics on

behalf cf the board of dkectms will be borne by the company Sclicilalicnwlfl be made by
mail and Internet Some personal solicitation may be made by directors officers and employees

without special compensation other than reimbursement for mpaises In ÆdditionD King
Co has been retained to aid lithe solicitation Its fees tbr this solicitation are not expected

to exceed $30000 exclusive Of
exLeases

Prcposa1s which stockholders wish to include inthe companys proxy materials reIingto
the 2012 animal meetiiigofstoctholders must be received by the cernyflo later than

\Noember26 201Nciicà olany aicthkIpcopoth 1fie i12 annual mtinghthe
prçonai ciocs notwi hto include in the companys proxy materials that meeting will be
considered mnely if notreceived by the company on or before Pebruaty 92012

The company will provide to any person whose proxy is solicited by this proxy statnent
without charge upon written reaest toihe companys secrctai.y at the companys principal

executive oce set forth on the first page ofthis proxy statement copy ofthe companys
Annual Report on Form 10-K fir the fiscal year ended December31 2010 or the companys

proxy

11 information provided on the ccinpanyswebsite Jainis referenced in this

proxy statement for inlbrmation purposes only Ncitlw the information ontheccinpanys

website nor the information in the companys susiainability report shall be deemed to be apart

ofor incorporated by reference into this proxy istOmCflt or any other filings we make with the

SE
It fr ànpurlant tatpiuies be dpromptly Stocttholders are wedto date and sign

the proxycard they have equestedapaper copy ofproxymate Lr and return itpromp4y fri

the accompanying envelope orto vote via the internet or by cçdThsg the toil jrnwnberas

brstiwctedon the proxy card or the Notice ofIn etAvailab1liy ofProxy Materials

By onler of the Board ofDirectors

OseRoE BARRY

Secretwy
New York New York

March252011

49

Pag.94of 103



JOBN.cB5VEDEN

FISMA 0MB Memorandum MQ7-1
FISMA 0MB Memorandum M-07-16

Marck62012

OffiCe of Chief Counsel rtho1derpoposa1ssce.guv

DiviaiofCcepomiFxnsme
Seciaitics and Thcbwige Commission

1O0PSireetNE

Watington DC 20549

Rule 14a-8 Proposal

UeusCeanpanyHZS
Majority Vote

LadiesandGontIeme

AttbIs late date the prcponentparty has not received the company March 12012 no action

request freat the company iIs representative This company ilinc iscompounded by the

company request for waiver cif the rule 14a.SQ deadline

This company thihue to follow cedure taints the company claim entirely based onprocedurc

This is to request that the Office of ChiefCounsel allow this resolutioitto stand as subnIttcd sod

be voted tçon In the 2012 proxy

cc lames MeRitehie

GeorgeC Barry

PTh 212-536-8599

FX 212-536-8241



J0W CHEVDDEN

FSMA 0MB Memorandum MO746 FISMA 0MB Memorandum M-O7-16

March 52012

Office of ChiefCounsel shartho1derproposals$ec.gov

Division of Corporalion Finance

Securities and Exchange Commission

lOOFSIreetNE

Washington DC 20549

Rule 14a-8 Proposal

Hess Compmiy HES
Simple Majority Vote

James MeRitchie

Ladies and Gentiemen

The November 142011 rule 14a-8 proposal thatwas timely submitted to the company on

approximately November 142011 by email and x.has not been withdrawn The proposal

should thea be published in the company anmial meeting proxy

Thisis additional evidence of the submittal of the proposal

PorwardedMessaac

Prom FISMA 0MB Memorandum M-O7-16

Date Mon 14 Nov 2011 163137 -0800

To George Barrr lnvestcrreladons@hess.com

Coaversatisu Rule 14a-S Pluposal liES
Subjech Rule 14a-8 Proposal HES

Mr Barry

Please see the attached Rule 14a-8 Proposal

Sincerely

kim Qvedden

End of Forwarded Message

Sincerely

cc James MeRitchie

George Barry

eS
PH 212-536-8599

PX 212-536-8241



JOHNIEVDBN
FISMA 0MB Memorandum MO7-16

FISMA 0MB Memorandum M-O7-16

March 12012

Office ofCiefCounsaeho1dpronosa1stsec
Division of CoLpccaticllFnlance

Securities aid Exchange Commison

lOOFStreetNE

Washington DC 20549

4Rulel4a-tPrupoual

IIsCoanRES
m1e MaJuwlty Vote

James

Ladies aid Ganmern

should thus be published in the company .nuini meetngprciy

third party prepared the attached broker letter on Noveniber 14201.1

Sincerely

cc James McRitclie

George Barry

Cpora
PH 212-536-8599

PX 212-536-8241



El

Noventerl42011

FISMA 0MB Memorandum M-07-16

RecTDPnodadeaccodtiOMB Memorandum M-07-1 6tm

uresM
ThoukyoureIovg tnobas5stiu today ntt rrucpipst plusa.ussthelclaig

Memorandum MO716

PsuenttoyoIrrepIesLi IeterIsb ooinhyouIconthiuous1yhd no tess1Ius5Gsts

bi .x SIMeolQrandum M-07-1 6tm

tD-d
have iousyhed noleesthan 100 ahwes

M-07-16tm

______________
PtIWldalmtBCtSIOIIU1ItyOU ha ouwaIy held no heStlmnSOthUres

Memorandum M-07-16tm

havaay 9-39toapeakwtth TDAineradeCIeeg
SeMces reaeuIecre-maI us ei 4e coin Wean ath1eZ4 hours

dssendayaaweetc

s-p

ReeouiceSpurialet

TDMiedbath
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TE CASE

WhiteCasiW Tel 41.2128198200

ll55AvenuaoftheAmencas Fax 12123548113

NewYOrk New York 1OO3G2181 whitecase.com

March 2012

VIA E-MAIL

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington D.C 20549

Re Hess Corporation

Stockholder Proposal of John Chevedden

Securities Exchange Act of 1934 Rule 14a-8

On behalf of our client Hess Corporation the Company we write to inform you that the

Company intends to exclude from its proxy statement and form of proxy for its 2012 Annual Meeting of

Stockholders collectively the 2Ol2Proxy Materials stockholder proposal and related supporting

statement regarding the adoption of simple majority vote standard in the Companys charter and bylaws

together the Proposal received from John Chevedden the Proponent and sponsored by James

McRitchie pursuant to Rule 14a-8e2 of the Securities Exchange Act of 1934 as amended the

Exchange Act because the Proponent failed to submit the Proposal to the Company prior to the

submission deadline

The Company respectfully requests that the Staff of the Division of Corporation Finance the

Staff concur with our view that the Company may properly omit the Proposal from its 2012 Proxy

Materials in reliance on Rule 14a-8e2 of the Exchange Act and iiwaive the requirement under Rule

14a-8j of the Exchange Act that this letter be submitted at least 80 calendar days before the date the

Company files its 2012 Proxy Materials with the Securities and Exchange Commission the

Commission for good cause Your prompt attention to this letter is appreciated because the Company

expects to print its 2012 Proxy Materials on or about March 19 2012 and expects to file with the

Commission post on the internet and mail the 2012 Proxy Materials to its stockholders promptly

thereafter

Pursuant to Staff Legal Bulletin No 14D November 2008 SLB 14D we are submitting

this letter and its attachments to the Staff via e-mail at shareholderproposalssec.gov In accordance with

Rule 14a-8j of the Exchange Act copies of this letter and its attachments are concurrently being sent to

the Proponent as notice of the Companys intent to exclude the Proposal from the 2012 Proxy Materials

Because the failure to timely submit stockholder proposal is deficiency that cannot be remedied the

Company has not provided to the Proponent the 14-day notice and opportunity to cure under Rule 14a-

8flof the Exchange Act Rule 14a-8f1 provides that company is not required to provide

stockholder with notice of deficiency in his proposal ifthe deficiency cannot be remedied such as if

stockholder fails to submit proposal by the companys properly determined deadline

ABU DHMI ALMATY ANKARA BEIJING $ERL1N BRATISLAVA BRUSSELS BUCHAREST BUDAPEST COHA DÜSSELDORF FRANKFURT GENEVA

HAMBURG HELSINKI HONG KONG ISTANBUL JGHANNESBURS LONDON LOS ANGELES MEXICO CITY MIAMI MILAN MONTERREY MOSCOW MUNICH

NEW YORK PARIS PRAGUE RIYAOH .SAOPAULO SHANGHAI SILJcQN VALLEY SINGAPORE STOCKHOLM TOKYO WARSAW WASHING1ONOC

NEWYORK 84102102K



Office of Chief Counsel

March 2012

We take this opportunity to inform the Proponent that if he elects to submit additional

correspondence to the Commission or the Staff with respect to his Proposal copy of that

correspondence should be furnished concurrently to the undersigned on behalf of the Company in

accordance with Rule 14a-8k of the Exchange Act and SLB 14D

THE PROPOSAL

The Proposal provides

Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for

greater than simple majority vote be changed to require majority of the

votes cast for and agamst the proposal or simple majority in

compliance with applicable laws

II BACKGROUND

The deadline to submit stockholder proposals to be included in the Companys 2012 Proxy

Materials was November 26 2011 This deadline and the address of the Companys principal executive

offices were disclosed in the Companys proxy statement for the 2011 Annual Meeting of Stockholders

the 2011 Proxy Statement

On February 22 2012 the Company received letter dated February 172012 via facsimile

from the Proponent asking the Companys Corporate Secretary to provide managements response to the

Proposal to be published in the 2012 Proxy Materials This was the first communication the Company
received from the Proponent with respect to the Proposal copy of the letter is attached hereto as

Exhibit Promptly following receipt of the Proponents letter the Company conducted search of its

communications systems but was unable to fmd any record of having received the Proposal On February

23 2012 the Company responded to the Proponent via facsimile and overnight delivery advising him

that the Company had not received the Proposal copy of the Companys response letter dated

February 232012 is attached hereto as Exhibit The Companys response letter also informed the

Proponent that the submission deadline for stockholder proposals was November 26 2011 and any

proposals received after such date would not be included in the 2012 Proxy Materials

The Company first received the Proposal via facsimile on February 24201290 days after the

November26 2011 deadline The Company was copied on letter addressed to the Office of Chief

Counsel Division of Corporation Finance of the Commission stating that the Proposal attached to the

letter was submitted to the Company on November 14 2011 copy of the Proponents letter dated

February 242012 is attached hereto as Exhibit The Proponent did not provide any evidence that the

Proposal was received by the Company prior to the November 26 2011 deadline set forth in the 2011

Proxy Statement

On February 27 2012 the Company responded to the Proponent via facsimile and overnight

delivery informing the Proponent that the Company first received the Proposal on February 242012 and

because the Proponent had not provided any proof that the Company received the Proposal prior to the

NEWYORK 84102102K
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deadline set forth in the 2011 Proxy Statement the Proposal would not be included in the 2012 Proxy

Materials copy of the Companys response letter dated February 272012 is attached hereto as Exhibit

Shortly thereafter the Company received letter from the Proponent via facsimile claiming that the

Proposal was sent to the Company on approximately November 14 2011 by e-mail and fax The letter

did not include any proof that the Proposal was received by the Company on or about that date copy of

the Proponents letter dated February 272012 is attached hereto as Exhibit

On February 292012 the Company sent the Proponent letter via facsimile and overnight

delivery confirming that the Company would not include the Proposal in the 2012 Proxy Materials

because the Company did not receive the Proposal prior to the November 26 2011 deadline and the

Proponent did not provide any evidence that the Proposal was received at the Companys principal

executive offices prior to the November 262011 deadline copy of the Companys letter dated

February 292012 is attached hereto as Exhibit Shortly thereafter the Company received letter from

the Proponent via facsimile again claiming that the Proposal was sent to the Company on approximately

November 14 2011 by e-mail and fax Once again the Proponent did not provide any evidence that the

Proposal was received by the Company prior to the November 26 2011 deadline copy of the

Proponents letter dated February 29 2012 is attached hereto as Exhibit

Ill The Proposal May be Excluded Under Rule 14a-8eX2 Because the Proponent Failed to

Submit the Proposal to the Companys Principal Executive Offices Prior to the Companys

Properly Determined Deadline

Rule 14a-8e2 of the Exchange Act provides that stockholder proposal submitted with respect

to companys regularly-scheduled annual meeting must be received at the companys principal

executive offices not less than 120 calendar days before the date of the companys proxy statement

released to stockholders in connection with the previous years annual meeting In accordance with Rule

14a-5e of the Exchange Act the Company disclosed in the 2011 Proxy Statement such deadline for

receipt of stockholder proposals for its 2012 Annual Meeting of Stockholders as well as the address for

submitting those proposals Specifically the 2011 Proxy Statement states

Under Rule 14a-8e2 meeting is regularly scheduled if it has not changed by more than 30

days from the date of the annual meeting held in the prior year The Companys 2011 Annual Meeting of

Stockholders was held on May 42011 The Companys 2012 Annual Meeting of Stockholders is

scheduled to be held On May 2012 which is within 30 days of the 2011 Meeting Accordingly the

deadline of November 26 2011 set forth in the Companys 2011 Proxy Statement for regularly

scheduled annual meeting applies to stockholder proposals for the 2012 Annual Meeting of Stockholders

The 2011 Proxy Statement also clearly identifies the address of the Companys principal

executive office

Proposals which stockholders wish to include in the companys proxy

materials relating to the 2012 annual meeting of stockholders must be

received by the company no later than November 26 2011

NEWYORK 84102102K
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The companys principal executive office is located at 1185 Avenue of

the Americas New York New York 10036

Moreover the 2011 Proxy Statement did not identii facsimile number or email address as means of

submitting stockholder proposal to the Companys principal executive office Therefore submitting

stockholder proposal to the Company via facsimile or email would not be proper without independent

verification that the proposal would be received at the Companys principal executive office See Staff

Legal Bulletin No 14C June 28 2005 In any event the Company does not have any record of receiving

the Proposal by any means prior to February 242012

Rule 14a-8e1 of the Exchange Act provides that in order to avoid controversy stockholders

should submit their proposals by means including electronic means that permit them to prove the date of

delivery Staff Legal Bulletin No 14 July 13 2001 provides that stockholders should submit

proposal by means that allows the stockholder to demonstrate the date the proposal was received at the

companys principal offices emphasis added Although the Proponent claims the Proposal was

submitted to the Company on November 14 2011 the Company has no record of receiving the Proposal

via facsimile e-mail mail or otherwise Further despite being informed that the Company had not

received the Proposal prior to February 24 2012 the Proponent has not provided any evidence that the

Proposal was timely received at the Companys principal executive offices on November 14 2011 or any

other date prior to the November 26 2011 deadline

In prior no-action letters requested under similar circumstances many involving the Proponent

the Staff has consistently permitted exclusion where proponents have not been able to produce evidence

that the company actually received the proposal prior to the deadline See e.g PetSmart Inc avail Apr
272010 Lear Corporation avail Mar 112009 DTE Energy Company avail Mar 242008 Alcoa

Inc avail Feb 25 2008 Unocal Corporation avail Mar 18 1996 and Eastman Kodak Company

avail Feb 19 1992 In each of these letters the proponent claimed to have submitted stockholder

proposal before the companys deadline for submission but the proposal was not received at the

companys principal executive offices prior to the deadline The Companys situation is analogous to that

of the companies in the cited letters in that the Proposal was allegedly sent by means which did not

automatically provide conclusive proof of receipt at the Companys principal executive offices and the

Proponent cannot provide documentation or otherwise prove that the Company actually received the

Proposal prior to the November 26 2011 deadline

Furthermore the Staff has strictly construed the deadline for receipt of stockholder proposals

under Rule 14a-8 and consistently taken the position that it would not recommend enforcement action

where companies have proposed to omit untimely stockholder proposals from their proxy materials See

e.g Equity LifeStyle Properties Inc avail Feb 102012 proposal received seven days after the

submission deadline American Express avail Jan 10 2012 proposal received 25 days after the

submission deadline The Gap Inc avail Mar 18 2011 proposal received 56 days after the

submission deadline RrlBiologics Inc avail Feb 15 2011 proposal received 77 days after the

submission deadline Jack in the Box Inc avail Nov 12 2010 proposal received 35 days after the

submission deadline Cisco Systems Inc avail Oct 18 2010 proposal received over four months after

the submission deadline Merck Co Inc avail May 2010 proposal received over three months

after the submission deadline Wal-Mart Stores Inc avail Mar 26 2010 proposal received one day

after the submission deadline Bank ofAmerica Corporation avail Mar 2010 proposal received
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over two months after the submission deadline Johnson Johnson avail Jan 13 2010 proposal

received one day after the submission deadline Alcoa Inc avail Feb 25 2008 proposal received 57

days after the submission deadline Verizon Communications Inc avail Jan 29 2008 proposal

received at the principal executive offices 20 days after the submission deadline even though the proposal

was originally sent to the companys former principal office Fisher Communication Inc avail Dec 19

2007 proposal received two days after the submission deadline Smithfield Foods Inc avail Jun

2007 proposal received one day after the submission deadline CBS Corporation avail Apr 12 2007

proposal received more than two months after the submission deadline International Business

Machines Corporation avail Dec 52006 proposal received one day after the submission deadline

General Electric Company avail Mar 72006 proposal received 21 days after the submission

deadline and Dominion Resources Inc avail Mar 2005 proposal received two months after the

submission deadline Similar to the cited letters the Company first received the Proposal from the

Proponent on February 242012 which is 90 days after the submission deadline

As in the letters cited above we believe that the Proposal mayproperly be excluded from the

Companys 2012 Proxy Materials pursuant to Rule 14a-8e2 because the Proposal was received at the

Companys principal executive offices after the deadline for submitting stockholder proposals

LV REQUEST FOR WAIVER OF RULE 14A-8J DEADLINE

Rule 14a-8j requires company to file its reasons for excluding stockholder proposal from its

proxy materials with the Commission no later than 80 calendar days before it files its definitive proxy

materials unless the company demonstrates good cause for missing this deadline Although the Company

intends to file its definitive proxy materials promptly after March 19 2012 which is less than 80 days

from the date of this letter we believe the Company has good cause for failing to meet this deadline As

discussed above the Company did not become aware of the Proposal until February 222012 and did not

receive the Proposal until February 242012 which is only 24 days prior to the date that the Company

intends to file its definitive proxy materials

The Staff has noted that the most common basis for companys showing of good cause is that

the proposal was not submitted timely and the company did not receive the proposal until after the 80-day

deadline had passed See Staff Legal Bulletin No 14B Sept 15 2004 Additionally the Staff has

waived the deadline established in Rule 14a-8j under similar circumstances See e.g Andrea

Electronics Corporation avail July 2011 RTlBiologics Inc avail Feb 15 2011 Global Options

Group Inc avail Nov 2010 Becton Dickinson and Company avail Nov 2010 Cisco Systems

Inc avail Oct 18 2010 Merck Co Inc avail May 2010 PetSmart Inc avail Apr 27 2010
Bank ofAmerica Corporation avail Mar 2010 Cardinal Health Inc avail Dec 16 2009

QuadraMed Corporation avail Apr 23 2009 DTE Energy Company avail Mar 242008 Alcoa Inc

avail Feb 25 2008 Britton Koontz Capital Corp avail Mar 14 2006 Xerox Corp avail May

2005 and General Electric avail Feb 10 2005 Accordingly we believe that the Company has good

cause for its inability to meet the 80-day deadline and we respectfully request that the Staff waive the 80-

day requirement with respect to this letter

NEWYORK 84102102K
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CONCLUSION

Based on the foregoing we hereby respectfully request that the Staff concur with our view that

the Company mayproperly omit the Proposal from its 2012 Proxy Materials in reliance on Rule 14a-

8eX2 and also wawe the requirement under Rule 14a-8j that this letter be submitted at least 80

calendar days before the date the Company files its 2012 Proxy Materials with the Commission Should

the Staff disagree with this conclusion we would appreciate
the opportunity to confer with the Staff prior

to the issuance of the Staffs response

Please do not hesitate to contact me at 212819-8509 or djohansen@whitecase.com if you have

any questions or require any additional information

Very truly yours

David Johansen

Attachments

cc George Bariy Hess Corporation

John Chevedden

NEWYORK.8402OOK
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Exhibit

See Attached
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FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-O7-16
FISMA 0MB Memorandum M-07-16 --

February 172012

Mr George Barry

Corporate Secretary

Hess Corporation HES
1185 Ave of the Americas 40th Fl

New York NY 10036

Phone 212 997-8500

Fax 212-536-8593 -l

Mr Barry

Please forward the management position statement for the 2012 rule 14a-8 proposal It is due at

least 30-days before the annual meettng proxy is published

Sincerely

cc esMcRit chie

Ieorge flVesOati0iSbCS3.COfl1



Office of Chief Counsel

March 12012

Exhibit

See Attached
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HESS CORPORATION
1165 Avenue of the Americas

New York New York 10036

GEORGE .0 BARRY

Vce Presk eat Secreta
ry

and Deputy General Counsel

212 536.8599

FAI2i5368941

FebEuary2ç20I2

VIA fl in iht.IOe very

Inbn

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

received your fax message on February 22 2012 requesting the position statement of

I-less Corporations the Company management with respect to the 2012 rule 4a-8

proposal Jowever as of the date hereof the Company has not received stockholder proposal

from you for inclusion in the proxy statement for the companys 2012 annual meeting of

stockholders

As set forth in the companys 2011 proxy statement the deadline for receiving any
stockholder proposals for inclusion in the companys 2012 proxy statement was November 26
2011 Accordingly any stockholder proposals received after such date will not be included in the

Companys 2012 proxy stement

cc David.M. Johartsen. wite case LLP
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Exhibit

See Attached
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@2.124/2012 @74ISMA 0MB Memorandum M-07-16
81.102

FISMA 0MB Memorandum M-07-16 FISMA 0MB Memorandum M-07-16

February 242012

Office of Chief Counsel

Division of Coiporation Finance

Securities and Exchange Conunission

tOO FStrectNE

Washington DC 20549

Rule 14a-8 Proposal

Hess Compauy lIES
Simple Majority Vote

James McRitcbie

Ladies and Gentlemen

This is to request that the company publish the attached proposal which was submitted on

November 142011

cc James.McRitcbie

George Barry

Corporate Secretary

FX 2125368241



02/24/2012 @4BUSMA 0MB Memorandum M-07-16 PAGE 02/63

Rule 14a-8 Proposal November 142011
Adopt Simple Majority Vute

Sharebokiers request that our board lake the steps necessary so that each shareholder voting

requirement in our charter and bylaws that caUs for greater than simple majority vote be

changed to require majority of the Votes ca3t irand against the proposal or sunpie majority

compliance with applicable laws

Shareowners are willing to pay premium for shares of corporations that have excellent

corporate governance Supennajority voting requirements have been found to be one of six

entrenching mechanisms that are negatively related to company peafornaantc Source What
Matters in Corporate Governance by Lucien Bebchuk Alma Cohen and Allen FerreR Harvard

Law School Discussion Paper No 491 September 2004 revised March 2005

This proposal topic won from 74% to 88% support at Weyerhaeuser Alcoa Waste Management

Goldman Sachs FirstEnergy McGraw-Hill and Macys The proponents of these proposals

included William Steiner and James McRitchie

The merit of this Simple Majority Vote proposal should also be considered in the context of the

opportunity for additional improvement in our companys 2011 reported coxporate governance

status in ordcr to more fully realize our companys potential

The Corporate Library an independent investment research frw rated our company with

High Governance Risk High Concern regarding board members and Very High Concern

for executive pay $18 million for our CEO John Hess

Our Named Executive Officers NEOs received discretionary bonuses over $1.1 million for

our CEO which undermined the uitcgiity of pay-for-performance compensation philosophy

The only equity given to NEOs in 2010 consisted of stock options and restricted stock units both

of which simply vest after time To be effective equity awards given for long-term incentive pay
should include perfonnance-vesting features Finally our CEO was potentially entitled to $52

million in the event of change in controL

Five directors were age 70 to 78 succession-planning concern Six directors had 13 to 33 years

long-tenure independence declines with long-tenure We had two inside directors plus two

inside-related directors more independence concerns

Nicholas Brady and Thomas Kean received 33% in negative votes and both were on our

executive pay and nomination committees

Frwk Olson also on our executive pay committee was designated Flagged Problem

Director by The Corporate Library since be was on the Warnaco board when Warnaco was

charged with fmancial disclosure violations

Please encourage our board to respond positively to this proposal to initiate the improved

governance we deserve Adopt Simple Majority Vote Yes on
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Notes

James McRitchic FISMA 0MB Memorandum M-07-16
this proposal

Please note that the title ofthe proposal is part of the proposal

to be assigned by the company

This proposal is believed to conform with Staff Legal Bulletin No 14B CFSeptember 15
2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a..8l3 in the following circumstances

the company objects to factual assertions because they are not supported
the company objects to factual assertions that while not materially false or

misleading may be disputed or countered
the company objects to factual assertions because those assertions may be
interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriat under rule 14a-8 for companies to addsess
these objections In their statements of opposition

See also Sun Microsystems Inc JuLy 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this prOposal promptly b3 em
FISMA 0MB Memorandum M-07-16
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GEORGE BARRY
Vice President Secretary

and Deputy General Counsel

212 536-8599

FAX 212 536-8241

HESS CORPORATION
1185 Avenue of the Americas

New York New York 10036

Eebruaiy27 20i2

VIA Fax and Overni2ht Delivery

Mr John Chevedden

FISMA 0MB Memorandum M-07-16

year ivir i....neveuuen

As noted in the letter dated February 23 2011 which was sent to you via facsimile and overnight

delivery the deadline for submitting stockholder proposals to be included in the 2012 proxy statement of

Hess Corporation the Company was November 26 2011

On February 24 2012 we received your stockholder proposal and letter sent via facsimile In the

letter you requested that the Company publish your stockholder proposal with its 2012 proxy statement

You asserted that the proposal was submitted to the Company on November 14 2011 but you did not

include any proof that the proposal was received by the Companys principal executive offfices at that

time The Company conducted search of its records and did not receive your proposal prior to your letter

dated February 24 2012

In accordance with Rule 14a-8e2 of the Securities and Exchange Act of 1934 as amended the

Exchange Act the deadline to submit stockholder proposals for inclusion in the Companys 2012

proxy statement which was November 26 2011 was set forth in the Companys 2011 proxy statement

Rule l4a-8e1 of the Exchange Act provides that in order to avoid controversy stockholders should

submit their proposals by means including electronic means that permit them to prove the date of

delivery Furthermore Staff Legal Bulletin No 14 July 13 2001 provides that stockholders should
submit proposal by means that allows the stockholder to demonstrate the date the proposal was received

at the companys principal offices emphasis added As such to include your proposal in the 2012 proxy

statement the Company would have had to have received the proposal by the November 26 2011

deadline

The Company first received the proposal on February 24 2012 which is 90 days past the November

26 2011 deadline and as result your proposal cannot be included in the 2012 proxy statement

cc Office of Chief Counsel Division of Corporation Finance Securities and Exchange

Commission Fax 202-772-9201

David Johansen White Case LLP

t.l.

NEWORt 8411662 21
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F1SMA 0MB Memorandum MQZ

February 272012

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14a-8 Proposal

lieu Company liES
Simple Majority Vote

James MeRitebie

Ladies and Gentlemen

This is to advise that the November 142011 rule 14a-8 proposaL was submitted to the company

on approximately November 14 2011 by email and fax Therefore it was timely submitted to the

company contrary to the company claim

eden
cc James McRitchie

George Bany

Corporate Secretary

FX 212-536-8241
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GEORGE BARRY
Vice President Secretary

and Deputy General Counsel

212 536-8599

FAX 212 536-8241

29 2..2

VIA Fax andCh...erniuht ieliven

John .Qievedden

FISMA 0MB Memorandum M-07-16

Dear Mr Chevedden

As noted in the letter dated February 27 2012 which was sent to you via facsimile and

overnight delivery Hess Corporation the Company first received your stockholder proposal

on February 24 2012 which was 90 days past the Novemer 26 2011 deadline for stockholder

proposal submissions To be included in the Companys 2012 proxy statement the proposal must

have been received by the Company prior to the November 26 2011 deadline and at its

principal executive offfices The Companys 2011 proxy statement clearly sets forth the

November 26 2011 deadline and identifies the Companys principal executive officess address

1185 Avenue of the Americas New York New York 10036 As stated in the Companys

February 27 2012 letter you have not provided any evidence that the proposal was received by

the Company prior to the November 26 2011 deadline or that the proposal was received by the

Company at its principal executive offices As such your proposal cannot be included in the

Companys 2012 proxy statement

Very truly yours

CC 00 CCC Chief Cot SC1.DnflSiOfl ofC ratibnFi.nanee Securfties..ard.Exchange

Commission

iid JEh ..fl te Case LLP

NEWYORK



Office of Chief Counsel

March 12012

Exhibit

See Attached

NEWYORK 84IO2O 2K



@2/./212 iSMiSMA 0MB Memorandum M-07-16
F.AGE 1/1

JOHN.HEflDDEN
FISMA 0MB Memorandum M-07-16

FISMA 0MB Memorandum M-07-16

February 29 2012

Office of Chief Counsel shareholderproposalssec.gov
Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Rule 14-S Proposal

Hess Cowpauy lIES
Siwple Majority Vote

James McRitcbie

Ladies and Gentlemen

The November 14 2011 rule 14a-8 proposal that was timely submitted to the company on

approximately November 14 2011 by email and fax has not been withdrawn The proposal

should thus be published in the company annual meeting proxy

The company appears to claim that it has the authority to simply refuse to publish the proposal

Sincerely

cc James McRitchie

George Barry

Corporate Secretary

PH 212-536-8599

FX 212-536-8241


